
This is the 2"'‘ Affidavit of Darlene Purdy
in this case and was made on June , 2022.

No. S197744

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

BETWEEN:

MINISO INTERNATIONAL HONG KONG LIMTIED, MINISO INTERNATIONAL
(GUANGZHOU) CO. LIMTIED, MINISO LIFESTYLE CANADA INC., MIHK

MANAGEMENT INC., MINISO TRADING CANADA INC., MINISO
CORPORATION and GUANGDONG SAIMAN INVESTMENT DO. LIMITED

PETITIONERS

AND;

MIGU INVESTMENTS INC., BRAELOCH HOLDING FORTY-ONE INC.,
BRAELOCH HOLDING INC., BRAELOCH HOLDING ONE INC., BRAELOCH
HOLDING TWO INC., BRAELOCH HOLDING THREE INC., BRAELOCH

HOLDING FOUR INC., BRAELOCH HOLDING FIVE INC., BRAELOCH HOLDING
SIX INC., BRAELOCH HOLDING SEVEN INC., BRAELOCH HOLDING EIGHT
INC., BRAELOCH HOLDING NINE INC., BRAELOCH HOLDING TEN INC.,
BRAELOCH HOLDING ELEVEN INC., BRAELOCH HOLDING TWELVE INC.,
BRAELOCH HOLDING THIRTEEN INC., BRAELOCH OHLDING FOURTEEN
INC., BRAELOCH OHLDING FIFTEEN INC., BRAELOCH HOLDING SIXTEEN

INC., BRAELOCH HOLDING SEVENTEEN INC., BRAELOCH HOLDING
EIGHTEEN INC., BRAELOCH HOLDING NINETEEN INC., BRALOCH
HOLDING TWENTY INC,, BRAELOCH HOLDING TWENTY-ONE INC.,

BRAELOCH HOLDING TWENTY-TWO INC., 1120701 B.C. LTD.
and BRIGHT MIGU INTERNATIONAL LTD.

RESPONDENTS

AFFIDAVIT #2 OF DARLENE PURDY

I, DARLENE PURDY, Legal Assistant, with a service address of Suite 900 - 900 West

Hastings Street, Vancouver, British Columbia, MAKE OATH AND SAY AS FOLLOWS:

{01313939:1}
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Application #2 of Darlene Purdy Page 2

I am a legal assistant with the law firm Bridgehouse Law LLP, counsel for the

Various JV Investors, and as such, I have knowledge of the matters hereinafter deposed

to save and except where stated to be on information and belief and where so stated I

verily believe them to be true.

1.

2. The documents attached to this my Affidavit are documents supplied to

Bridgehouse Law by counsel for the Monitor, Now produced and shown to me and

marked as Exhibit “A” to this my Affidavit are copies of the following documents with

respect to 1994993 Ontario Ltd.:

(1) Proof of Claim with respect to Bright Migu International Ltd. dated 31 March,

2020;

Proof of Claim with respect to Miniso Canada Investments Ltd.; and(2)

Acknowledgment and Release executed by 1994993 Ontario Ltd., dated

March 4, 2022.

(3)

Now produced and shown to me and marked as Exhibit “B” to this my Affidavit

are copies of documents with respect to 2633772 Ontario Ltd., being as follows;

3.

Proof of claim with respect to Bright Migu International Ltd.;(1)

Proof of Claim with respect to Miniso Canada Investments Inc. dated

September 6, 2019;

(2)

Acknowledgement and Release dated the 15‘^ day of November, 2019; and(3)

(4) Partnership Dissolution Agreement.

4. Now produced and shown to me and marked as Exhibit “C” to this my Affidavit

are copies of documents with respect to Enlight Max Enterprises Ltd., being as

follows;

(1) Proof of Claim with respect to Bright Migu International Ltd.;

{01313939:1}
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Application #2 of Darlene Purdy Page 3

(2) Proof of Claim with respect to Miniso Canada Investments Inc.; and

(3) Release executed by Enlight Max Enterprises Inc.

SWORN BEFORE ME at the City of )

Vancouver, in the ̂ ovince erf British )
Columbia, this day/f/j\jne, )
2022. / / )

)

)

)
DARLENE^

)
A Commissioner for taKtng Amu^a
British Columbia

within
)

)

H.C. RITCHIE CLARK, Q.C.
Barrister <S Solicitor i

Suile 900*900 Wesl Hastings Street
Vancouver, British Columbia

V6C 1E5

{01313939:1}
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PROOF OF CLAIM

IN THE MATTER OF BRIGHT MIGU INTERNATIONAL LTD. (FORMERLY
KNOWN AS “MINISO INTERNATIONAL LTD.”)

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE
MEANINGS GIVEN TO THEM IN THE ENCLOSED CLAIMS PROCESS INSTRUCTION

LETTER, INCLUDING APPENDIX “B” THERETO.

Please read the enclosed letter carefully prior to completing this Proof of Claim.

Please review the Claims Process Orders, which is posted to the Monitor’s Website at:
w.aKaro/ancImursiil.coni'miniscicanada.

Particulars of Claim1.

Please complete the following (The name and contact information should be of
the original Creditor, regardless of whether all or any portion of the Claim has been assigned).
(a)

1994993 Ontario Ltd.Full Legal Name:

Full Mailing Address: 140 Roslin Avenue, Toronto ON M4N 1Z4

647-267-5255Telephone Number:

Facsimile Number:

E-mail address: rathersimple@gmail.com

William ChanAttention (Contact Person):

Has all or part of the Claim been assigned by the Creditor to another party?(b)

Yes: (_1
r XINo:

Particulars of Asslgnee(s) (If any)2.

Please complete the following if all or a portion of the Claim has been assigned. Insert full legal
of the assignee(s) of the Claim, If there is more than one assignee, please attach a separate

sheet with the required information. u

name

This Is Exhibit
Affidavit of _L.
sworn (or affim

this^daVofC

m '7 - refei^d to I

ed) beforsyme at n
c c' J g-/w / //

:he

.$.C.

/
44407944_1|NATDOCS 529227-16

A Comthissloner/Nota^y PuSTTt^W
Province of British Columbia

he
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Full Legal Name of Assignee:

Full Mailing Address of Assignee:

Telephone Number of Assignee:

Facsimile Number of Assignee:

E-mail address of Assignee:

Attention (Contact Person):

Proof of Claim3.

William Chan 140 Roslin Ave, Toronto, Ontario(name), of
(City and Province. State or Territory) do hereby certify that;

I,

J I am a Creditor; or

Director

●  L

 (state position or title) of
(name of corporate Creditor), which is a Creditor;

●  I have knowledge of all the circumstances connected with the Claim referred to below;

●  I (or the corporate Creditor, as applicable) have a Claim against the Respondent(s)
indicated beside the checked boxes in Appendix “A” as follows:

f X 11 am the
1994993 Ontario Ltd.

PRE-FILING CLAIM as at July 12, 2019, with respect to Bright Migu International Ltd.

(“Miniso International Ltd.”):

443,794.36 (insert amount of Claim)$

RESTRUCTURING CLAM:

   (insert amount of Claim resulting
from the disclaimer, resiliation or termination, after the Filing Date, of any

contract including any employment agreement, lease or other agreement or
arrangement of any nature whatsoever, whether written or oral);

$

TOTAL $ 443.794.36

●  I (or the corporate Creditor, as applicable) have a Director/Officer Claim against the
Ting Lin and Tao Xu (// asserting afollowing persons 

Claim against a Director or Officer, insert name(s) ofsuch persons) as follows:

44407944JINATDOCS 529227-16
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DIRECTOR/OFFICER CLAIM:

(insert amount of Claim)

Note: Claims should be submitted in Canadian Dollars converted using the applicable Bank of
Canada exchange rate published on the Filing Date.

S  443.794.36

Nature of Claim4.

(Check and complete appropriate category)

That in respect of this debt,[ X 1A. UNSECURED CLAIM OF _$443,794.36
no assets of the Respondents are pledged or held as security.

,. That in respect of this debt,
are pledged to or held by me

[  ] B. SECURED CLAIM OF $
assets of the Respondents valued at $
as security, particulars of which are as follows:

(Givefiill particulars of the security, including the date on -which the security was obtained, and
attach a copy of any security documents.)

Particulars of Claims

Please attach details concerning the particulars of the Creditor’s Claims or Restructuring Claims,
as well as any security held by the Creditor.

The Claimant has a variety of claims against several parties including the Respondents.
The Claimant advanced the sum of $443,794.36 pursuant to :

1. An Investment and Cooperation Agreement attached as Schedule "A" between Miniso International
Ltd. ("Miniso Canada") and the Claimant; and/or

2. A Limited Partnership Agreement attached as Schedule "B" between the Claimant and Miniso
Canada and Miniso (Canada) Store Eight Inc.

The Claimant advanced that sum to or to others for the account of Miniso Canada as reflected in the
statement provided it by Miniso Canada, Attached as Exhibit "C" (or as referenced in copies of the
cancelled cheques and bank drafts attached as Exhibit "C"). In exchange the Claimant was to receive a
49% interest in Miniso (Canada) Store Eight Inc's profits.

It was an implied term of both the Investment and Cooperation Agreement and the Limited
Partnership Agreement that the transaction complied with and was in accordance with the
licenses and agreements which permitted Miniso Canada to enter into those agreement with the
Claimant. Unbeknownst to the Claimant, but known to Moojiia Lin, Ling Lin, Dan Lin, Tao Xu, and
Miniso Canada, those contracts were in breach of such licenses.

The funds advanced were impressed with a trust and were to be used only for certain
specific purposes. The funds were not used for those purposes as set forth in _ the
Investment and Cooperation Agreement but, instead, were imporoperly used by Miniso
Canada for other purposes, and the Claimants' funds have all been dissipated, including in part
to 1120701 B.C. Ltd. That constituted a breach of contact, a breach of trust, and fraud.

The Claimant was induced to invest by certain representations made to it by Miniso Canada, and Tao Xu,
a director and officer of Miniso Canada. The representations were untrue. Thre representations were
made, knowing they were false, or were made negligently. Tau Xu and Miniso Canada are therefore, in
addition, liable for the funds advanced, due to fraudulent/negligent misrepresentation.

In addition, the contracts constitute a security as defined in the BC Securities Act, section 1, and Miniso
Canada and Tao Xu, are liable for breach of sections 57 and 61 and pursuant to sections 140.1 and 140.3
of the BC Securities Act.

3.
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Accordingly, the Claimant has a claim for $443,794.36:

a) Against Miniso (Canada) Store Eight Inc. for breach of contract, and debt;

b) Against Miniso Canada for negligent and/or fraudulent misrepresentation, breach of contract, breach of
trust, monies had and received, breach of the Securities Act and fraud;

c) Against Tao Xu, and any other named director and/or officer in this Proof of Claim, for negligent or
fraudulent misrepresentation, breach of the Securities Act and fraud;

d) Against Tao Xu, Moojia Lin, Ling Lin and Dan Lin and Miniso Canada for damages for conspiracy to

injure; and

e) Against 1120701 B.C. Ltd, for monies had and received, inducing breach of contract, and fraud.

6. Filing of Claims

This Proof of Claim must be received by the Monitor by no later than 5:00 p.m. (Vancouver
time) on March 31, 2020 (the “Miniso International Ltd. Claims Bar Date”) unless your claim is

a Restructuring Claim.

Proofs of Claim for Restructuring Claims arising after the Filing Date must be received
bv the Monitor by the later of; (at the Claims Bar Date, and (b) by 5:00

p.m. rVancouver time^ on the day which is 20 days after the date oL as

applicable, the Notice of Disclaimer or Resiliation (the “Restructuring Claims Bar Date”).

IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDERS, THE
FAILURE TO FILE YOUR PROOF OF CLAIM BY THE CLAIMS BAR

DATE, OR THE RESTRUCTURING CLAIMS BAR DATE, AS APPLICABLE, WILL
RESULT IN YOUR CLAIM BEING FOREVER BARRED AND EXTINGUISHED, AND YOU
WILL BE PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST
MINISO INTERNATIONAL LTD. OR THE DIRECTORS AND OFFICERS.

This Proof of Claim must be delivered by prepaid registered mail, personal delivery, e-mail, courier
or facsimile transmission at the following addresses:

Alvarez & Marsal Canada Inc.

Court-appointed Monitor of Bright Migu International Ltd.
Suite 1680, Commerce Place
400 Burrard Street

Vancouver, British Columbia V6C 3A6
Attention: Nishant Virmani

Telephone: 604.639.0850
Fax: 604.638.7441

Email: nvirmani@alvare/andmarsal.com

DATED this 31st day of March , 2020.

Per:

Witness:
Ll

Print name of Creditor:

1994993 Ontario Ltd.

If Creditor is other than an individual, print name
and title of authorized signatory

William ChanName;

DirectorTitle:

44407944_1|tJATDOCS 529227-16
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APPENDIX “A5>

RESPONDENTS

Entity Name
1 Migu Investments Inc.

Miniso Canada Investments Inc.

□
2□

Miniso Canada Store Inc.3□
Miniso (Canada) Store One Inc.
Miniso (Canada) Store Two Inc.

4□
5□
6 Miniso (Canada) Store Three Inc.

Miniso (Canada) Store Four Inc.
Miniso (Canada) Store Five Inc,

□
7□
8□

Miniso (Canada) Store Six Inc.
Miniso (Canada) Store Seven Inc.

9□
10□

Miniso (Canada) Store Eight Inc.
Miniso (Canada) Store Nine Inc.

113

12□
13 Miniso (Canada) Store Ten Inc.

Miniso (Canada) Store Eleven Inc.
Miniso (Canada) Store Twelve Inc.
Miniso (Canada) Store Thirteen Inc.

□
14□
15a
16□

Miniso (Canada) Store Fourteen Inc.17□
18 Miniso (Canada) Store Fifteen Inc.□

Miniso (Canada) Store Sixteen Inc.
Miniso CCanadal Store Seventeen Inc.
Miniso (Canada) Store Eighteen Inc.
Miniso (Canada) Store Nineteen Inc.

19□
20□
21□
22□

Miniso (Canada) Store Twenty Inc.
Miniso (Canada) Store Twenty-One Inc.
Miniso (Canada) Store Twenty-Two Inc.

23□
24□
25a

1120701 B.C. Ltd.26s
Bright Migu International Ltd.27

44407944_1|NATDOCS 529227-16
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This INVESTMENT AND COOPERATION AGREEMENT (the “Agreement”) is made
and entered into this day iwh of August 2018 (“Effective Date") by and between:

Miniso Canada Investments Inc. (“Minis© Canada”),  a company incorporated under
the laws of the Province of British Columbia, with its address at 13600 Maycrest "Way,
Richmond B.C. V6V 2W2

1994993 Ontario Ltd. (hereinafter referred to as “Investor”), a company incorporated
under the laws of the Province of Ontario with its registered office at
140 Roslin Ave, Toronto Ontario, M4N 1Z4 (“Investor”).

(MINISO CANADA and the Investor shall be collectively referred to as the
“Parties” and individually as a “Party").

WHEREAS, Miniso Canada holds a sub-master license (“Sublicense”) for a trademark and/or
trade name of Miniso (the "Marks”) in Canada (the “Territory”), and has the right to operate
a retail business in consumer products, including but not limited to household goods and
accessories, in the Territory under the Marks (the “Business”);

WHEREAS, Miniso Canada will operate and manage the Business through retail storefront
(the “Miniso Store”).

WHEREAS, the Investor wishes to invest in the Miniso Store in the Territory;

— 219 Queen St W, Unit #2, Toronto, ON M5V IZ4

NOW. THEREFORE, in consideration of the forgoing recitals and mutual terms and
conditions contained herein, the Parties do hereby agree as follows;

Investment

1. The Investor’s investment in the Miniso Store shall be made in accordance with the terms

specified below:

fal Investment Contribution. Unless otherwise stipulated by the terms and conditions
of this Agreement, any and all costs, fees, expenses and payments arising out of and
in relation to the opening and operation of the Miniso Store, including but not
limited to the costs, fees, expenses and payments set out under this Article 1 (the
“General Investment”), shall be shared by Miniso Canada and the Investor based
on the following percentages (“Contribution Percentage”):

●  Miniso Canada;
●  Investor:

51%
49%

1
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520,000 ($130 4000) if unionized workers are involved), and each Party shall be
bear the proportional Renovation Costs based on its Contribution Percentage. The
Investor shall pay its share of the Estimated Renovation Costs, being CAD63.70
per square foot (when Estimated Renovation Cost is based on $130 per square
foot), to Miniso Canada within five (5) business days from the date a lease is
entered into with the landlord for the Miniso Store premises; and in any case ho
later than thirty (30) calendar days prior to the starting date of construction
(“Renovation Payment Deadline”). If the actual costs of the renovation exceed
the Estimate Renovation Costs, the Investor shall promptly, but in any event no
later than 5 business days from its receipt of the statement, pay Miniso Canada
amount equal to its share of the deficiency prior to the Renovation Payment
Deadline. If the Investor’s portion ofthe Estimated Renovation Cost is not paid to
Miniso Canada by Renovation Payment Deadline, such amount shall carry simple
interest of 25®/o per annum, and the interest is payable each quarter following the
Renovation Payment Deadline (for example, if Renovation Payment Deadline is
February 12, 2018, then the first interest payment shall occur on May 12,2018).
Such interest payment shall be deducted from the Guarantee by Miniso Canada
without further notice to the Investor. When the Guarantee is depleted, this
Agreement shall terminate without prejudice to any claims Miniso Canada might
have against the Investor.

Profits. The Investor is entitled to receive 49% of the Net Profit (defined herein) of
Miniso Store and Miniso Canada is entitled to receive the remaining amount. Net
profit is determined by deducting from the gross profit which is between 38% or
40% (depending on the location of the store) of the sales of goods or 25% of sales
of food and beverages and locally procured items, The gross profit is determined at
38% ofthe gross sdes (excluding food and beverage sales as well as sales of locally
procured items) if the Miniso Store is located in Eastern Canada and 40% of the
gross sales if the Miniso Store is located in Western Canada. Net Profit is

determined by deducting from the gross profit the Other Expenses and monthly
rent. Other Expenses for the purpose of calculating gross profit means utilities fees,
cost of payment system, labor costs, tax payables, freight charges and incidentals
incurred by the Miniso Store. Miniso Canada will endeavor to settle each Party’s
share of the Net Profit on a monthly basis but the actual payment will be made in
accordance with Miniso Canada’s accounting practice and policies. Miniso will
endeavor to payout the Net Profit within 30 days following the end of each
operating month,

an

(£1 Operating Entity. The Investor agree that when deemed appropriate by Miniso
Canada, the Parties will set up a limited partnership to operate fiie Miniso Store.
In particular, the Parties will incorporate a limited liability company, owned 51%:
49% by Miniso Canada and the Investor, respectively, to act as the general partner
of such limited partnership; and the limited partners of the limited partnership shall
be Miniso Canada and the Investor, owning 51% and 49% of the limited
partnership, respectively.

3
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l£l OperatioQ. Miniso Canada will be in charge of the operation and management of
the Miniso Store and has the sole and complete discretion and authority to
determine day-torday operations of the Miniso Store without prior approval of or
notice to the Investor. Specifically, Miniso Canada has the sole and complete
discretion to determine the layout of the store, marketing, sales promotioa and
collection of payment from the customers; provided, however, that any and all
costs, fees, charges and expenses incurred by Miniso Canada arising out of or in
connection with its operation and management of the Miniso Store will be shared
between the Parties in accordance with Article 1(a) of this Agreement.

Products. Except as otherwise agreed by Miniso Canada in writing, all products
supplied and/or displayed for sale to customers at the Miniso Store (the
“Products”) will be supplied by and/or sourced from Miniso Canada or a supplier
designated by Miniso Canada in writing. Miniso Canada has the sole and
complete discretion to determine the packaging, labelling and display of the
Product. Miniso Canada also has the sole and complete discretion determine the
specific goods to be offered for sale and/or displayed at the Miniso Store and
may terminate the sale and/or display of any Product at any time. Miniso Canada
shall hold, until the point of sale, full ownership of the Products.

£sl Insurance. The Miniso Store will procure and maintain sufficient insurance
policy coverage as determined by Miniso Canada at its sole and complete
discretion.

Relocation, If the Parties determinate that the Miniso Store needs to be

relocated, the Parlies will work in good faith to determine a new location for the
Miniso Store. Subject to Miniso Canada’s policies on relocation, which may be
amended from time to time at its sole discretion, renovation costs required for
the Miniso Store at the new location may be reduced.

luvcstor’s Right to luformation. Miniso Canada will, upon the Investor’s
written request and for once every twelve (12) months, provide relevant
financial statement(s) and other operating materials relating to the Miniso Store
for the Investor’s inspection. In order to minimize unnecessary interference with
the operation and management of the Miniso Store, the Investor hereby agrees to
waive the right, if any, to access, view or inspect the books and records of the
Miniso Store, including but not limited to its financial statements and operating
accounts, other than the right provide in this subparagraph (g).

£sl

Promotions. Miniso Canada will, at its sole discretion, conduct promotional
sales events from time to time for various reasons. The Investor hereby

acknowledges and agrees that such promotional sales events are normal
operations of the Miniso Store and agrees to be bound by any result therefrom.

(hi

Employees

5
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engaged or involved in, whether directly or indirectly, any business activity the
Territory which is similar or competitive to the business of Miniso Canada.

Non-Solicitation. During the term of this Agreement (including any renewal
thereof) and for a period of (one (1)) year thereafter, the Investor shall not
employ or solicit any person that has or had an employment relationship with
Miniso Canada and/or the Miniso Store without the prior written consent of
Miniso Canada.

Non-Disparagement, The Investor agrees that it will not (nor will It cause or
cooperate with others to) publicly criticize, ridicule, disparage, denigrate or
defame Miniso Canada or the Miniso Store or their representatives, officers,
employees, principals, services or products, with or through any written or oral
statement or image.

Assignment. The Investor may not assign or transfer its rights or obligations
under this Agreement to any third party without prior written consent of Miniso Canada.
Miniso Canada may assign and transfer its rights and obligations under this Agreement
at any time to its affiliate without the Investor’s prior consent, however, Miniso Canada
will infcsm the Investor of such assignment in a reasonable manner.

m

Confidentiality^ Nop-Disctosure and Prohibttiop on MtsapDropriation. The

Investor shall keep confidenti^ the terms of this Agreement, and any information
that is confidentiiil or proprietary in nature obtained from Miniso Canada or the
Miniso Store during the term of this Agreement (“Confidential Information”)

and may not disclose the Confidential Information to any third-party unless with
Miniso Canada’s prior written consent. The Investor further agrees to use the
Confidential Information only for purposes of fulfilling its obligations under this
Agreement and may not, directly or indirectly, re-brand, or include in another
concept, product, store, store layout, or business know-how marketed by the
Investor (or any of its affiliates) any then-current or prior identical concept,
product, store, store layout, or business knowhow marketed, sold and operated by
Miniso Canada, including but not limited to Confidential Information.

Intellectual Property Rights. The Investor agrees not to use the Marks except
otherwise agreed by Miniso Canada in writing and shall not, and shall not cause
any third party to, register the Marks as its own and/or as its corporate name,
whether in part or in whole. The Investor further agrees not to register or use any
mark that is identical or otherwise similar to the Marks without Miniso Canada’s

prior written consent. The Investor further agrees to relinquish any claim or
entitlement to any intellectual property rights arising from or in connection with
the Miniso Store (the “IP Rights”) and shall inform Miniso Canada promptly if it
becomes aware that any IP Rights with respect to the Marks are infringed or are
alleged to be infringed by any third party. Any costs, expenses, fees and
expenditure incurred defending such IP rights in the Territory shall be shared
between the Parties in accordance with Article 1 (a). The Investor shall not, and

7
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GovcrniDg Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the law in
force in the Provbce of British Columbia and the federal law of Canada applicable
therein and the Parties irrevocably and unconditionally attorn to the exclusive
jurisdiction of the legal district of Vancouver in the Province of British Columbia.

7.

Notices

All notices required or permitted by this Agreement shall be in writing and delivered by
hand or sent by messenger or by telecopier on a business to the Parties at the address
written on the first page of this Agreement or at such other address, fax number or
email address as a Party may from time to time advise the other Parties by notice in
writing. The date of receipt of any such notice shall be deemed to be the date of
delivery or the date sent by telecopy.

8.

Legal Advice

Each Party has had the opportunity to obtain independent legal advice with respect to
this Agreement and each Party understands the nature and the scope of its obligations
under this Agreement,

ns WITNESS WHEREOF the Parties have duly executed this Agreement on the date written

on the first page of this Agreement.

9.

Miniso CanadaJbvestments Inc.

Per:

N
Title:

1994993 Ontario Ltd.

Per;

Name: william W. Chan
Title; Director

9
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sool VO MINISO INTERNATIONAL LTD.
RECEIPT FOR DEPOSIT

(Jta/Xxhe “Investor”) hereby delivers on this ( of . 10I&

S ̂0.0ef)(the “Non-refundable Deposit”) to Miniso International Ltd. (“Miniso Canada”)

laivestment Deposit towards the Investor’s payment obligations of operating Miniso Store

located at^Ty^rea (the “Definitive Agreement”), and Miniso Canada hereby acknowledges the

receipt of the Deposit.

INVESTOR

the sum of

as

Name:

MINISO INTERNATIONAL LTD.

by its authorized signatory

I'O

Signing
ce-Tille
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mini! >*f
sogI VO MINISO INTERNATIONAL LTD.

RECEIPT FOR DEPOSIT

^^the “Investor”) hereby delivers on this 28th dav of Mav

the sum of additional S 50.000 (the “Non-refundable Deposit”) to Miniso International Ltd.

(“Mioiso Canada") as Investment Deposit towards the Investor's payment obligations of

operating Miniso Store located at Queen Street (the “Definitive Agreement"), and Miniso

Canada hereby acknowledges the receipt of the Deposit.

2018

INVESTOR

£
Name:

Date:

MINISO INTERNATIONAL LTD.

by Its authorized si;

:  Lin

: Sijnin; off!

Name

carTitle:

: MyDate
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mini! X
soom v*5MINISO INTERNATIONAL LTD.
MINISO

VOICEI

799154489RT0001

180817-Q

2018-09-10

2018-10-01

219 Queen St W

GST:

INVOICE#

DATE:

Due Date:

Locatioo:

Add: 13600 Maycre.sl Way

Richmond, BC, V6V 2W2

Phonc:(604)-244-0061

Fax:(604)-244-0654

BILL TO:

1994993 Ontario Ltd.

J liw »●
100,000.00License Fee
171,500.00Refundable Inventory Deposit ($350.000 of 49%)
153.962.90Renovation Cost (2,417 sqf,49%of $130)

Security Deposit * (S24,145.83of 49%) ~ 11,831.46
(271.SOO.00:

Deposit Received

165,794.36$Sub-totalDTIIKi ► I j ,
’ f ●

1. $11,831.46 will be applied to the fi rst month rent
HSTf

ToUl

6,500.00$

172,294.36$

Make all checks payable to
MINISO INTERNATIONAL LTD.

Thank You For Your Business!

All invoices are payable upon receipt and may be paid by Cheque orEFT. Any Invoice hot>iiid of Its due date will be
subject to fmancechargesof25%mteresiQffullpaymentjrotntlKdateoftta:involcc. .

;  !●
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This is Exhibit refurad to in the
Affidavit of 'M
sworn (or af/irmed) bef ire me a

ialO;T
this., day cu

F
.,B.C.

i
^
j

iVtish <C
Public fofi theA Comth^sioner/No.

Province of Bri'. ohPROOF OF CLAIM

IN THl- MATTER OF MIGU INVESTMENTS INC. AND Ti-UTOTMER COMPANIES
HNUMERATED iN APPENDIX "A" HERETO (collo^tivclv. ihc "Rcspoiidcntr-I

7

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED 1-IEREIN HAVE THE
MEANINGS GIVEN TO THEM IN THE ENCLOSED CLAIMS PROCESS INSTRUCTION
LETTER, INCLUDING APPENDIX "B" THERETO.

Please read llie enclosed Claims Process Instruction Letter carcfu!ly prior to completing this
Proof of Claim.

Please review the Claims Process Order, which is posted to the Monitor's Website at:
wwwalvarezandmarsal.com/minisocanada.

1. Particulars of Claim

(a) Please complete the following (The name and contact information should be of
the original Creditor, regardless of whether all or any portion of the Claim has been assigned).

1994993 Ontario Ltd.
Full Legal Name;

140 Roslin Avenue, Toronto, ON M4N 1Z4Full Mailing Address:

M7-267-5255
Telephone Number:

Facsimile Number:

rathersimple@gmail.comE-mail address;

William ChanAttention (Contact Person);

(b) Has all or part of the Claim been assigned by the Creditor to another party?

Yes

[_XJNo

Particulars of Assigiicc(s) (If any)2.

Please complete the following if all ora portion of the Claim has been assigned. Insert full legal
name of the assignec(s) of the Claim. If there is more than one assignee, please attach a separate
sheet with the required information,

{00921717:1
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Full Legal Name of Assignee:

Full Mailing Address of Assignee:

Telephone Number of Assignee:

Facsimile Number of Assignee:

E-mail address of Assignee:

Attention (Contact Person):

3. I’roof of Claim

[. William Chon, of 140 lloslin Avenue, Toronto, Ontario, do hereby certify that:

I am a Creditor; or* u
r X I I am the Director of 1994993 Ontario Ltd., which is a Creditor;

●  i have knowledge of all the circumstances connected with the Claim referred to below;

●  I (or the corporate Creditor, as applicable) have a Claim against the Rcspondent(s)

indicated beside the checked boxes in Appendix "A" as follows:

PRE-FILING CLAIM (as at July 12, 2019)

$ 551,029.36

RESTRUCTURING CLAIM

$, .(insert amount of Claim resulting
from the disclaimer, resilialion or termination, after the Filing Date, of any

contract including any employment agreement, lease or other agreement or

arrangement of any nature whatsoever, whether written or oral);

TOTALS 551,029.36

●  I (or the corporate Creditor, as applicable) have a Director/Officer Claim against the

following persons: Ting Lin and Tao Xu as follows: OFFICER CLAIM AND DIRECTOR
CLAIM, RESPECTIVELY

$551,029.36

|0092I7I7;1>
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Note: Claims should be submitted in Canadian Dollars converted using the applicable Bank of
Canada exchange rate published on the filing Dale.

Nature of Claim4.

(Check and complete appropriate category)

(  X ] A. UNSECURED CLAIM OF S 551,029.36. That in respect of this debt, no assets
of the Respoiulcnts are pledged or held as security.

SECURED CLAIM OF $
debt, assets of the Respondents valued at $_
security, particulars of which are as follows;

B.  . That in respect of this
are pledged to or held by me as

(Give full particulars of the security, including the date on which the security wus- obtained, and
attach a copy of any security documents.)

Particulars of Claims5.

Please attach details concerning the paiiiculars of the Creditor's Claims or Restructuring Claims,
as well as any security held by the Creditor.

The Claimant has a variety of claims against several parties including the Respondents.

The Claimant advanced the sum of $551,029.36 pursuant to:

An Investment and Cooperation Agreement attached as Schedule “A” between Miniso

Canada Investments Inc. (“Miniso Canada”) and the Claimant; and/or

A Limited Partnership Agreement attached as Schedule “B” between the Claimant and

Miniso Canada and Miniso (Canada) Store Eight Inc.

The Claimant advanced that sum to or to others for the account of Miniso Canada as reflected in the

statement provided it by Miniso Canada, attached as Exhibit “C” (or as referenced in copies of the
cancelled cheques and bank drafts attached as Exhibit “C”). In exchange the Claimant was to receive
a 49% interest in Miniso (Canada) Store Eight Inc.’s profits.

I ,

2.

h was an implied term of both the Investment and Cooperation Agreement and the Limited
Partnership Agreement that the transaction complied with and was in accordance with the licenses
and agreements which permitted Miniso Canada to enter into those agreements with the Claimant.
Unbeknownst to the Claimant, but known to Moojiia Lin, Ling Lin, Dan Lin, Tao Xu, and Miniso
Canada, those contracts were in breach of such licenses.

The funds advanced were impressed with a trust and were to be used only for certain specific
purposes. The funds were not used for those purposes as set forth in the Investment and Cooperation
Agreement but, instead, were improperly used by Miniso Canada for other puiposcs, and the

!0092I717:I}

Page 023



- 4-

Claimanls’ funds have all been dissipated, including in part lo 1120701 B.C. Lid. Thai consliluicd a
breach of contract, a breach of trust, and fraud.

The Claimant was induced to invest by certain representations made to it by Miniso Canada, and Tao
Xu. a director and officer of Miniso Canada. Those representations along with oilier of the
Claimant's claims are set out in the draft Notice of Civil Claim attached hereto.

The representations were untrue. The representations were made, knowing they were false, or were
made negligently.

Tao Xu and Miniso Canada arc therefore, in addition, liable for the funds advanced, due to
fraudulenl/negligent misrepresentation.

In addition, the contracts constitute a security as defined in the BC Securities Act, section I, and
Miniso Canada and Tao Xu, are liable for breach of sections 57 and 61 and pursuant to sections 140,1
and 140.3 of the BC Securities Act.

Accordingly, the Claimant has a claim for $551,029.36:

Against Miniso (Canada) Store Eight Inc. for breach of contract, and debt;

Against Miniso Canada for negligent and/or fraudulent misrepresentation, breach of
contract, breach of trust, monies had and received, breach of llic Securities Act and
fraud;

Against Tao Xu, and any other named director and/or officer in this Proof of Claim, for

negligent or fraudulent misreprcsciuation, breach of the Securities Act and fraud;

Against Tao Xu, Moojiia Lin, Ling Lin and Dan Lin and Miniso Canada for damages for
conspiracy to injure; and

Against 1120701 B.C. Ltd. for monies had and i-eceived, inducing breach of contract,
and fraud.

(a)

(b)

(c)

(d)

(c)

Filing of Claims6.

This Proof of Claim must bo received bv (he Monitor bv mi lalcjLthan 5:U0 njii. fVancQuvcr

time) on September 6. 2019 (the "Claims Bar Date") unless your claim is a Restructuring
Claim.

Proofs of Claim for Restructuring Claims arising after the Filing Date imist he received hv the
Monitor bv the later of: fal the Claims Bar Date, and fbl by 5:Q0 p.m. fVaiieoiivcr timel on
the day which is twenty f20) davs after the date of the apnliciible_Noticc of Disdaiiner or
Resiliation fthe "Restructuring Claims Bar Date")

;00921717;l)
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IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDER, THE
P'AILURE TO FILE YOUR PROOF OF CLAIM BY THE CLAIMS BAR DATE OR THE

RESTRUCTURING CLAiMvS BAR DATE, AS APPLICABLE, WILL RESULT IN YOUR
CLAIM BEING FOREVER BARRED AND EXTINCmSHKl). AND YOU WILL BE
PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST ANY OF THE
KESPONDENTS OR THE DIRECTORS AND OFFICERS.

Tliis Proof of Claim must be delivered by prepaid registered mail, personal delivery, e-mail,
courier or facsimile transmission at ihe following addresses:

Alvarez & Marsal Canada Inc.
400 Burrard Street

Suite 1680, Commerce I’lace
Vancouver, British Columbia V6C 3A6
Attention: Nisliant Vinnani

Telephone: 604,639.0850
Fax 604.638.7441

Email; nvinnani@alviirc/andiTiarsal.com

Hh
day of September. 2019.

/

APer:

Witness:

!<UNft^a LI
Print name of Creditor;

1994993 Ontario l.td.

If Creditor is olhar lluin on individual, print name
and title of authorized sif’iiafniy

Name: William Chan

Title: Director

(0M2l717;li
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APPFNDIX -A

RESPONDRNTS

U Entity Name
Migu Investments Inc,o

2 Miniso Canada Investinenls !nc.✓

3 Miniso Canada Store Inc.o

4 Miniso (Canada) Store One Inc,□
5 Miniso (Canada) Store Two Inc.□
6 Miniso (Canada) Store Three Inc.□
7 Miniso (Canada) Store Four Inc,

Miniso (Canada) Store Five Inc.
Miniso (Canada) Store Six Inc.

u
8a
9o
10 Miniso (Canada) Store Seven Inc.Q

11 Miniso (Canada) Store Eight Inc.✓

12 Miniso (Canada) Store Nine Inc,

Miniso (Canada) Store Ten Inc.

□
13o
14 Miniso (Canada) Store Eleven Inc.

Miniso (Canada) Store Twelve Inc.
Miniso (Canada) Store Thirteen Inc.

□
lba
16□
17 Miniso (Canada) Store Fourteen Inc.o
18 Miniso (Canada) Store Fifteen Inc,

Miniso (Canada) Store Sixteen Inc.
Miniso (Canada) Store Seventeen Inc.

o
19□
20n

Miniso (Canada) Store Eighteen Inc.
Miniso (Canada) Store Nineteen Inc.

21□
22□
23 Miniso (Canada) Store Twenty Inc.

Miniso (Canada) Store Twenty-One Inc.
Miniso (Canada) Store Twenty-Two Inc.

□
240

25□

(00921717;!)
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●  \

This INVESTMENl' AND COOPERATION AGREEMENT (the “Agreement”) is made
and entered into this day of August 2018 {“Effective Date”) by and between:ISlh

Miniso Canada Investments Inc. (“Miniso Canada”),  a company incorporated under
the laws of the Province of British Columbia, with its address at 13600 Maycresl Way
Richmond B.C, V6V 2W2

1994993 Ontario Ltd. (hereinafter referred to as “Investor”), a company incorporated
under the laws of the Province of Ontario with its registered office at
,140 Roslin Ave, Toronto Ontario. M4N 1Z4 (“Investor”),

(MINISO CANADA and the Investor shall be collectively referred to as the
“Parties" and individually as a “Part}-”).

WHEREAS, Miniso Canada holds a sub-master license (“Sublicense”) for a trademark and/or
trade name of Miniso (the "Marks”) in Canada (the “Territory”), and has the right to operate
a retail business in consumer products, including but not limited to household goods and
accessories, in the Territory under the Marks (the “Business”);

WHEREAS, Miniso Canada will operate and manage the Business through retail storefront
(the “Miniso Store”).

WHEREAS, the Investor wishes to invest in the Miniso Store in the Territory;

— 219 Queen St W, Unit #2, Toronto, ON M5V 1Z4

NOW, THEREFORE, in consideration of the forgoing recitals and mutual terms and
conditions contained herein, the Parties do hereby agree as follows:

Investment

The Investor’s investment in the Miniso Store shall be made in accordance with the terms
specified below:

M Lpvesjment Contribution. Unless otherwise stipulated by the terms and conditions
of this Agreement, any and all costs, fees, expenses and payments arising out of and
in relation to the opening and operation of the Miniso Store, including but not
limited to the costs, fees, expenses and payments set out under this Article 1 (the
“General Investment”), shall be shared by Miniso Canada and the Investor based
on the following percentages (“Contribution Percentage”):

51%
49%

Miniso Canada:
Investor:

1.

1
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520,000 ($130 * 4000) if unionized workers are involved), and each Party shall be
bear the proportional Renovation Costs based on its Contribution Percentage, The
Investor shall pay its share of the Estimated Renovation Costs, being CAD63.70
per square foot (when Estimated Renovation Cost is based on $ 130 per square
foot), to Miniso Canada within five (5) business days from the date a lease is
entered into with the landlord for the Miniso Store premises; and in any case no
later than thirty (30) calendar days prior to the starting date of construction
(“Renovation Payment Deadline”). If the actual costs of the renovation exceed

the Estimate Renovation Costs, the Investor shall promptly, but in any event no
later than 5 business days from its receipt of the statement, pay Miniso Canada
amount equal to its share of the deficiency prior to the Renovation Payment
Deadline. If the Investor’s portion of the Estimated Renovation Cost is not paid to
Miniso Canada by Renovation Payment Deadline, such amount shall carry simple
interest of 25% per annum, and the interest is payable each quarter following the
Renovation Payment Deadline (for example, if Renovation Payment Deadline is
February 12, 2018, then the first interest payment shall occur on May 12, 2018).
Such interest payment shall be deducted from the Guarantee by Miniso Canada
without further notice to the Investor. When the Guarantee is depicted, this
Agreement shall terminate without prejudice to any claims Miniso Canada might
have against the Investor.

Profits. The Investor is entitled to receive 49% of the Net Profit (defined herein) of
Miniso Store and Miniso Canada is entitled to receive the remaining amount. Net
profit is determined by deducting from the gross profit which is between 38®/o or
40% (depending on the location of the store) of the sales of goods or 25% of sales
of food and beverages and locally procured items. The gross profit is determined
38% of the gross sales (excluding food and beverage sales as well as sales of locally
procured items) if the Miniso Store is located in Eastern Canada and 40% of the
gross sales if the Miniso Store is located in Western Canada. Net Profit is

determined by deducting from the gross profit the Other Expenses and monthly
rent. Other Expenses for the purpose of calculating gross profit means utilities fees,
cost of payment system, labor costs, tax payables, freight charges and incidentals
incurred by the Miniso Store. Miniso Canada will endeavor to settle each Party’s
share of the Net Profit on a monthly basis but the actual payment will be made in
accordance with Miniso Canada’s accounting practice and policies. Miniso will
endeavor to payout the Net Profit within 30 days following the end of each
operating month.

(D Oncratin2 Entity. The Investor agree that when deemed appropriate by Miniso
Canada, the Parties will set up a limited partnership to operate the Miniso Store.
In particular, the Parties will incorporate a limited liability company, owned 51%;
49% by Miniso Canada and the Investor, respectively, to act as the general partner
of such limited partnership; and the limited partners of the limited partnership shall
be Miniso Canada and the Investor, owning 51% and 49% of the limited
partnership, respectively.

an

at

3
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l£l Operation. Miniso Canada will be in charge of the operation and management of
the Miniso Store and has the sole and complete discretion and authority to
determine day-to-day operations of the Miniso Store without prior approval of or
notice to the Investor. Specifically, Miniso Canada has the sole and complete
discretion to determine the layout of the store, marketing, sales promotion and
collection of payment from the customers; provided, however, that any and all
costs, fees, charges and expenses incurred by Miniso Canada arising out of or in
connection with its operation and management of the Miniso Store will be shared
between the Parties in accordance with Article 1(a) of this Agreement.

Products. Except as otherwise agreed by Miniso Canada in writing, all products
supplied and/or displayed for sale to customers at the Miniso Store (the
“Products”) will be supplied by and/or sourced from Miniso Canada or a supplier
designated by Miniso Canada in writing. Miniso Canada has the sole and

complete discretion to determine the packaging, labelling and display of the
Product. Miniso Canada also has the sole and complete discretion determine the
specific goods to be offered for sale and/or displayed at the Miniso Store and
may terminate the sale and/or display of any Product at any time. Miniso Canada
shall hold, until the point of sale, full ownership of the Products.

Insurance, The Miniso Store will procure and maintain sufficient insurance
policy coverage as determined by Miniso Canada at its sole and complete
discretion.

m

Relocation, If the Parties determinate that the Miniso Store needs to be

relocated, the Parties will work in good faith to determine a new location for tlie
Miniso Store. Subject to Miniso Canada’s policies on relocation, which may be
amended from time to time at its sole discretion, renovation costs required for
the Miniso Store at the new location may be reduced.

Investor’s Riaht to Information. Miniso Canada will, upon the Investor’s
written request and for once every twelve (12) months, provide relevant
financial statement(s) and other operating materials relating to the Miniso Store
for the Investor’s inspection. In order to minimize unnecessary interference with
the operation and management of the Miniso Store, the Investor hereby agrees to
waive the right, if any, to access, view or inspect the books and records of the
Miniso Store, including but not limited to its financial statements and operating
accounts, other than the right provide in this subparagraph (g).

Promotions. Miniso Canada will, at its sole discretion, conduct promotional
sale.? events from time to lime for various reasons. The Investor hereby
acknowledges and agrees that such promotional sales events are normal
operations of the Miniso Store and agrees to be bound by any result therefrom.

iBl

Oil

Employees

5
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engaged or involved in, whether directly or indirectly, any business activity the
Territory which is similar or competitive to the business of Miniso Canada.

m Non-Solicitation. During the term of this Agreement (including any renewal
thereoO and for a period of [one (1)] year thereafter, the Investor shall not
employ or solicit any person that has or had an employment relationship with
Miniso Canada and/or the Miniso Store without the prior written consent of
Miniso Canada.

Non-Disparagement, The Investor agrees that it will not (nor will it cause or
cooperate with others to) publicly criticize, ridicule, disparage, denigrate or
defame Miniso Canada or the Miniso Store or their representatives, officers,
employees, principals, services or products, with or through any written or oral
statement or image.

Assigament. The Investor may not assign or transfer its rights or obligations
under this Agreement to any third party without prior written consent of Miniso Canada.
Miniso Canada may assign and transfer its rights and obligations under this Agreement
at any time to its affiliate without the Investor’s prior consent, however, Miniso Canada
will inform the Investor of such assignment in a reasonable manner.

isl Confidentiality. Non-Disclosurc and Prohibition on Misappropriation. The

Investor shall keep confidential the terms of this Agreement, and any information
that is confidential or proprietary in nature obtained from Miniso Canada or the
Miniso Store during the term of this Agreement (“Confidential Information”)

and may not disclose the Confidential Information to any third-party unless with
Miniso Canada’s prior written consent. The Investor fufther agrees to use the
Confidential Information only for purposes of fulfilling its obligations under this
Agreement and may not, directly or indirectly, re-brand, or include in another
concept, product, store, store layout, or business know-how marketed by the
Investor (or any of its affiliates) any then-current or prior identical concept,
product, store, store layout, or business knowhow marketed, sold and operated by
Miniso Canada, including but not limited to Confidential Information.

Intellectual Property Rights. The Investor agrees not to use the Marks except
otherwise agreed by Miniso Canada in writing and shall not, and shall not cause
any third party to, register the Marks as its own and/or as its corporate name,
whether in part or in whole. The Investor further agrees not to register or use any
mark that is identical or otherwise similar to the Marks without Miniso Canada’s

prior written consent. The Investor further agrees to relinquish any claim or
entitlement to any intellectual property rights arising from or in connection with
the Miniso Store (the “IP Rights”) and shall inform Miniso Canada promptly if it
becomes aware that any IP Rights with respect to the Marks are infringed or are
alleged to be infringed by any third party. Any costs, expenses, fees and
expenditure incurred defending such IP rights in the Territory shall be shared
between the Parties in accordance with Article 1 (a). The Investor shall not, and

7
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Governing Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the law in
force in the Province of British Columbia and the federal law of Canada applicable
therein and the Parties irrevocably and unconditionally attorn to the exclusive
jurisdiction of the legal district of Vancouver in the Province of British Columbia.

7.

Notices

8. All notices required or permitted by this Agreement shall be in writing and delivered by
hand or sent by messenger or by telecopier on a business to the Parties at the address
written on the first page of this Agreement or at such other address, fax number
email address as a Party may from lime to time advise the other Parties by notice in
writing. The date of receipt of any such notice shall be deemed to be the date of
delivery or the date sent by telecopy.

or

Legal Advice

Each Party has had the opportunity to obtain independent legal advice with respect to
this Agreement and each Party understands tlie nature and the scope of its obligations
under this Agreement.

IIN WITNESS WHEREOF the Parties have duly executed this Agreement on the date written
on the first page of this Agreement.

9.

Miniso Canada Irivcstmeots Inc.

Per:

LininN e:
Title: fAni

(5rBi, 2c:>(3
U

1994993 Ontario Ltd.

Per:

Name:

Title: Director
William W. Chan

9
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TDCarudi T^uitID

Accounts

View Cheque Details

Cheque Numben0000000026

PoaUng DaterMay 03, 2019
Amount$172,294.36

Account Numb«r:3137371

Front of Cheque
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r.foBi w>v'/Aldcarad4t<‘iisi:ccfn

UR. waxiAM Mr. L Chan
M8 8AU.Y2HENOUU 02S

C>^aJ.os.

IkVe-sfhe^/: ItAr

TWo Tivo lfinJ,vJ Nihaf^.

DATS 2

1

1O
fi

0 / ̂ ^OC- O !
V  Y V r M U c 't>

RAYTDTHE

J $ RZfZn.u:01 OF
I

0 DOLLARS AJSa*^UJ SwTntad.u,irCanatla Tract
1 *7T CENtBALPARXWAY
Mssi8SAuaA.6KTAa^4p3

(nvfla. T

TD

HCUO

i!’qs5b* i:la&flaMioom: iaE>fl«a;37a?iii*
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MINI I
sooMINISO CANADA INVESTMENTS INC.
MINISO

j

Add; 13600 Maycrest Way

Richmond, DC, V6V 2W2

Phonc;(604)-244-0061

Fax:(«04).244-0654

GST:

[NVOICE #

DATE:

799154489RTO001

180817-Q

20I8-08-I7

2018-09-

219 Queen St

Due Date:

Location:
BILL TO:

1994993 Ontario Inc.

License Fee
100,000.00

Refundable Invenlory Deposit ($350,000 of49%)

Renovation Cost (2,417 sqf,49%ofSI30)

171.500.00

153,962.90

Security Deposit * ($24,145.83or49%) 11,831.46
Deposit Received

I   (271,500.00)

ptCC-iVcfC^ ly Mfeiifn Oaj\aJ^ In f
o^ M

:u.2L} Sub-total S 165,79436

LSI 1 ,831.46 will be applied to the first month rent

UST S 6,500.00

Total S 172,294.36

Make all checks payable to

MINISO CANADA INVESTMENTS INC.ThanA You For Your Business!

All invoices arc payable upon receipt and may be paid by Cheque or F.FT, Any Invoice not paid of its due date will be
 subject to finance charges of25% interest of full payment from the date of the invoice.
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SOOl MINISO INTERNATIONAL LTD.
RECEIPT FOR DEPOSIT

{AJf'/ffam C/flfVthe “Investor”) hereby delivers on this (b'^z.y of /'OmA . lO!?: the
V.

S_^O,0(}0{\.h<i “Non-refnndablc Deposit”) to Miniso International Ltd. (“Miniso Canada”)

Investment Deposit towards the Investor’s payment obligations of operating Miniso Store

located at^Ti^rea (the “Definitive Agreement”), and Miniso Canada hereby acknowledges the

receipt of the Deposit.

INVESTOR

sum of

as

Marne:

MINISO INTERNATIONAL LTD.

by its authorized signatory

(0

Sl^nir^
C€>-Title
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MR. WILLIAM W. L. CHAN
MS SALLY ZHENG LIU 015
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-j $

DATE
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soc MnMINISO INTERNATIONAL LTD.
RECEIPT FOR DEPOSIT

Investor”) hereby delivers on this 28th day of May ,  2016

the sum of additior^al S 50.000 (the “Non-refundable Deposit”) to Miniso International Ltd.

(“Miniso Canada”) as Investment Deposit towards the Investor’s payment obligations of

operating Miniso Store located at Queen Street (the “Definitive Agreement”), and Miniso

Canada hereby acknowledges the receipt of the Deposit.

/A)i//fA»n CItQ/Vthe

INVESTOR

£
Name:

Dace:

MINISO INTERNATIONAL LTD.

by its authorized siga

off;-Title: car

Date

Page 037



:-com www.tdcanadntru5t.cotn www.tdcanadntmsl.rnn.
MR. WILLIAM W. L CHAN
MS SAUY ZHENG UU 018

i i 2 0 / s-oe- ir
VI M D O

^ /-?4 5m"

DATE

MlUt^O Ltd.RAVTOTHE
ORDER OF

-On t I Fi<'t m
100 DOLLARS (S WMM

TD Canada Trust
PAflKWAY WESr

MISSISSAUGA, OffTAPIO IBC4P3

: LBE>a 5*"Ooi,i:

U6MO

4^

II* Q iBii*
ia&fli.i3 1375? Ill*

1^'
‘0

Page 038



9:01-? .11 LTE«D'

Done Mlniso Disclosure Document - Au... (J)

SCHEDULE-H-

SPECIAL PROVISIONS

T>ie lollowing proviuons (ine 'Sp.ci.1 Provision*') h.ve been agreed upon by tne TenatM and Itie
Landlord to add to or modily the standard provisioits ol me Lease One'Standard Provlalofl*'). Incase of
discrepancy, the Speoai Provisions will prevail over (ha Standard Provisions

PIXTURINO PERIOD AND DELAY1.

The Tenant shall have a hxtunng pcned ol 180 days to carry out. at its evpensc. the Tenanfs
Vrtfk in the Premises (me 'Flxlurltrg Period ) The Fortunng Period shall commence on me date
(the 'Pos.eetlon Oato') which is the earlier ol

the day alter me data on whi^ the Landlord compleles its Landlord s Woik outlined in
Schedule 'G' hoieio and provides lire Tenant with notice ol sairre (for greater certainty,
the Possession Date shall not comirranco belore sard notice is given to the Tenant
provided that ■! the Torrani commences work in me Premises it shall be deemed lo have
waived the requirement lor said irotce) to the eiienl that the Tenant is not matGiialy
delayed in commencing and completing the Tananrs Work, and

tho dale on which me Tenant takes possession ol the Premises lot the purpose ol
ftmunng the Premises.

pfovvJed. however, that in no event shall the Fcviuring Penevi commence faetore Oecamber t“
zota.

(a)

II the Possession Date has oeojired under mo crierrmstances where me landlord's Work was
noi fully completed and tho Landlord has taken ino positon irrai me Tenant is not maioraUy
delayed m commencing and completing the Tenant's Work and there are cwcumstances aher the
Possession Date, not m me nature ol Force Uafeuro. that m laa delay the corivncnccmenl or
completion of the Tenants Work, men the Landlord shall be respons-blo to compensate the
Tenant lot its actual damages by reason of such delay

lithe Possession Date has not occurred by February 1*. 2019. men me Tensni shall receive one
(I) day ol Base Rent free lor each day beyond February f'. 2019 unbl the day before me
Posscssktn Dole. Further, subject m Force htajeure. should the Possession Dale not have
occuned by April 1*'. 2019, Iho Tenant shall have Iho nghi to larminale this Lease by delivering
iK3bce to the Landlonl on or belore May l". 20t0 (a 'Termination HoUce'l provided no
Tenmnslion Nobco may be grven it the Posseturon Dale has occurred before the Tcmviubcn
Nolics IS gnren Upon proper delivery ol a Termination NoPce. the Tenant shall be enitted lo a
return ol ils deposit and to be reimbursed for the reasonable and bona fide Out ol pocket
eipeneet incurred by Ihe Tonanl. to preoaio plans, drawings and to obtain permits, up to a
makimum amount ol SSO.tXX) plus HST and upon su^ reimhuiscmoni (which strati be paid within
30 days ol Ihe Termination Notice in respect ol the deposit and wilhm a rcasonabio tme after the
Landlord receives reasonable supporting evidence of the expense claimed), the Landlord. Tenant
and Indemnilier shall have no otvigations to each omer pursuant to Ihrs Lease as il this Lease
and the offer to lease which the parties entered mlo poor to this Lease had never been entered
into

During iho Fixluniig Penod, the Tonanl may occupy the Premises jointly with me Landlord and
the Landlord's contractor and ogents for me purpose of completing me Tenant s Work. The
Tenant shai pay no Rent (excapi only for Utilises and garbage removal, and shall reimburse the
Landlord for any services provided by Ihe Landlord at the Tenant i request) during the Fixtunng
Period The Tenant covenants and agrees to use commeroally reasonable efforts lo obtam a
building pentut for me Tenant's Work in a timely manner Durrg the Fixtunng Penod the Tenant
shall be bound by all of the terms and conditions ol this lease Entry by Ihe Tenant into me
Premises dunng the Fixiurng Period shall be at me Tenants nsk and without interference with
any work which most be performed by the Landlord ui me Prenuscs or Ine Land as part ol the
Landlord's Work Prior to entry into the Pienuses for undertaking ihe Tenem’s Work the Tenant
must obtain the insurance required by Section 114 ol this Lease and will keep in force throughout
Ihe period ol Ihe Tenant's Work. Bwlders Risk msurance on a full repiacemenl cost basis wiffi
nsspect 10 the Premises which insurance will name the Landlord as an addiLonal named insured
the Tenant will perform or cause to be performed me Tenant's Improvements ui a first class
manner, usmg materials of good quality, arki m eompiiarce with ail applicable codes, bylaws,
laws, ordinances, rules and reguiaiions of all governmental and guasi-governmeniai authorities
with jurisdiction. Any damage to ttie Lands or the Development caused duimg the performance
ol the Tenanfs Work by the Tenant, its contractors, subcontractors. Oadespeisons or material
suppkeis shai be repaired immediately by nc Tenant, at the Tenant’s expense, or at the
Landlord's option, by the Landlonl. at the TenanTs expense and the Tenant shall also pay to the
Landlord upon demand as Additional Rent an admimsdabon fee of fifteen percent (1S°A) of the
cost of the work and me materials
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Done Miniso Disclosure Document - Au... (J)

LEASE

TnuleaumMenolina 27thda^ ofKovonMr. 2018

B6TVVEEN

QUEEN 9MC0E INC.

(tna 'L.ndlonl'1

ANO

MMISO (CANADA) STORE EIGHT INC.

(Ih« -T.iunC)

IN CONSIDERATION ol 0). mutual CQv.iunt> Dmi Isndlora wkI the Tenant itereCy
agree asreHowi

ARTICIE I ■ BASIC TERMS, SPECIAL PROVISIONS, DEFINITIONS ANO SCHEDULES

1.1 Bute ProvNIon.

The (oUowng la . uinvnary cf some ol the ul«nt lems ol ihii Lease Fet Oeurla d me (oimt and
meanings of tne tarmi releired to below. <el«r«nce lAould be bad to me balance of the Lease Tbs
SecBon 1.1 ti for eonvemonca and >1 a onflia occuia between me pronuonsofiha Senon i 1 ana any
omerpronaioftotttiisltav:. me ocher prousonaol ms Lease shall govern.

Those premises idcnbfied as Unit 2 on the gicund
Hoot reta] space located al 219 Queen Street
West Toronlo. Onlarx) as shown os Ihe 'Rets^ 2'
area cross*nalthed on the plan attached as
Schedule *A*

(a) Pienvses

2.383 square feel(b) Rentable Area ol me Prenvset

Ten (tD) years rrunus one day comrTvencmg on the
ComrrwncemenI Date

Termic)

The day immediately tosminng the eipiry ol the
Fivtunng Period

(d) CommencemeniOate

Base Rent(e}

EsUtian:!Per AnnuaLeasn Yeai

317.872 £01'5 inclusive 39000 5211.47000

39900 3233 917 00 319,639 7S8-10inauSive

The Tenant snal be entced to use the Premoes

only (cr me purpose of retail sale of a vanety of
'Miniso' earned general merchandise, including but
not limited (0 md following categories lashusn
apparel and accessories, satoneiy. noma goods,
gift producU. digilol and electric products and
accessories, health and beauty products (including
bam and body produem) novelty and seasoriai
nems. non-afcohdic beverages. snacAs and
contectenery items, and smaS furniture The
undiord warrants lhal tna intended use rs

pemvsvbla under the City cf ToronB teming by-

Pemhed Use.O

law

The Occupancy Costs for me Fiscal Year 2018 a’e
esSmaied to oe 329 88 per square loot ol Rentsble
Area ol die Premises being 324 00 for the Tenants
Sham ol Real Estate Taxes and me balance ol

Occupancy Costs(9)

/K
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2. TeMANT MPfiOVEkENT ALLOWANCE

Pmdtd th«l P'S T«n*nl in occupaton of (M Piomm It Mlnito (Canada} Sion Eight
k^c and fuftw pcov^dad 9ul men it ro dafauB by the Tenant lr> the obatrvanca and
perfonrianca by ( o< ad of me coventnlt, pgreeraenu. conoieeni and pnxoot m mn
Laaaeon me pan of me Tenant to be Starved and pedormed. the LsMkxd than pay to
Iha Tonani at a wmburtameni bwardt all of a poflion al me Tananfi out-of-pcefcet
cotta tv the contoucbon of initial laatehofd irngtovefnants inatalM by Of on bahalf of
Iha Tanant n the Pranttat which, fw srealei ctftainty aaciudat fwnitura and
anonwetnanla n the natuia of Irada tlilurm (me Ifiniil li^rovamanta'). Iha iixn of
ITS poc tquaia toot of Iha Rantabe A>ea of Iha Prenviea pliit S.2S0Q (iha 'Tanant
AJIowanca'j. and la Iha aiieni toch cotta a>e Mti than STS per aduaio loot of me
Ranlabio Area of tha Pienvset. the remaining portion ol the Tenant ADowance than ba
retamed by me Landlard Tha Tanant Alloaonca ti not Indutive Of Ihe Ooodi and
SarvKM Taaat Ideneftad m Seonn 5 S of Iha Lsata (the ~HST~) tl auAitlie. b)«
Tenant ASowanca wtS be p»d together with HST. The Tenani Mowwice then ba paid by
me Landlord lo the Tenani within 10 dayt of Ihe lael to occur of the Solowing conddiont:

the Initel Improvcmenls boing contlrucled and completed in pccordance with the
plana end speahcaliont approved by Ihe lendtonj during the Fmunng Penod:

Ktiantt having been istuad

la)

ag ap(ficabia pennita anm retpaei to Ihe Inibil(b)

A

by the apcnoable avthonty.

the Tenant openng rpr buxneaa m the whola of me Piemisee.|c)

recepi by me Lanoioid of a copy of Ihia leate. tKfuding any modihcalion
thereof, dulyeaeculed by Ihe Tenant and any Indemrtifler:

me Landord recerrng from the Tenant that# ‘AS BUILT draw<f>gi witn tespoc)
to me compfated Imsal Imprcvtmanta.

Ihe Landlord hevng tacarved a copy ol me reatonabie evidence of ma Tananfa
paymenl tor the Tananfa Ihital bnptovamanti. at taetl equal foma amount of tha
TananTt ciaim foe Tenant Allowance;

tho receipt by me landlord from the Tenani uf an invoKe lor me amount of die
Tenani Alknnmca In an amount not to encoed the actual coal of the maal
tmprovementa at evidenced to me Landlord purtuani lo pamgrabt (0 abov«.
auchmvcice than axAide me amount of the Tanant Allpivanca to be pad and the
amount of ma appbcaola laret mereon. arvd incfudotha Tenanfi HST Number,

d requvad by me Landlord, me Tenant havmg delivered to me Landlord a
ceroficala under me Worlera' Compenaabon Act In ratpeci of each contractor or
tubcordracior who hat performed work In connectror) wnh me Inibal
iihprovementt,

at tttued budding pernvia have been doted and there are no Tenant ovltiat^omg
erdera or dafiaaivclet. and

M)

(e)

in

(9)

("I

(I)

me receipt by the landwd from me Tenani of a imtuiory declaribon m
eccomanca wim Section 2(r)in Schedule'F') ugned by en officer or a director of
me Tenani declanng mat Iha Initial improvtmania are compiati and that there
are no daimt or buidti’a i«ni or other lieni or encumbtaixet afleceng me
Premrtea at a retuil of Iha Imui Improvamenit, and that the TenanTt
conbactore. tubconlraclort. worfcari end luppiiert ol materials and equipment
who have a right to fie a lusn have been paid In lull lor ell woth and aorvwee.
malanal and aqulpmenl tuppiied by them on or lo me Piwniset. and the e>pry
of ell apphcabla bwlaart ken panodt under me applicable legittabon

The laridlan) man have me right, but not me obligtedn. to pay any contraetpr. worker,
metenai end temce tuppie'. end etlomer pertont wtulimrepertormed  worhor tuppLad
malanal o' tarvice in connection wrth Iha Initial Impiovemanla undanaun by the Tanant
to ma Premites rf the Tenani hat loilad to rlo to. and Iha Tanant than pay the Landlord
on demand the amount Ihe landlord hat to paid, Itng whkh the amount d tuch
payment may el the ditcrabon of the Lamnord bo deducted fiom Ihe Tanant Allowance
Any erwunb oeing by the Tenant to the Lendtord, including with retpect to Rent or other
amounts payable under m s lease may at the discrabon of me Landlord be deduded by
me Landlord frorn the Tenant Allowance

(I)

B

Notanthttanding anything m mu Leose te Ihe conoary. If dunng the miosI Term, mis
Lease is daWrmmcd due to an Event of Default, the Tenant wdl pay to the Lanolord
irrmadialory upon demand by the Landord whemer made before or attar me tenrinabcm
ofmit Lease (if Bmvnaled). that ireebon of the Tenant Alowance that has

as lb denemnator the lofal number or days ui the irubat Term of this Lease (me
'Total Deyt*).

at numerator the Tuur Oeyt mmut either Ihe number of days or me miOal Term
preceding me dale me nnal Term it aettmuned eforetaid

NohMlhstarvSng any other provision of mit Lease, any portion of me Tenant Allowance wtuch is
repayable la not Rent and me TenanTt octtgaaon to repay me Tenant Asowancs tiereunaer s
separate and disanct from the obligabon to pay Rent.

C

(a)

(bl

D

The pruvitiont cd mis SecSon 7 wdt survive the eiqmlion or earfer termination of m« Lease
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ATTACHED TO AND FORMING A PART OF THE PROOF OF CLAIM

No.

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

THE PARTIES LISTED ON SCHEDULE "A" HERETO

PLAINTIFFS

AND:

MINISO CANADA INVESTMENTS INC, TAO XU, MOAJIA LIN, LING

LIN, DAN LIN, YING XU, TING LIN, 1153585 B.C. LTD., 1120701

B.C. Ltd., GUANG DONG SAIMAN INVESTMENTS CO. LIMITED,

MINISO HONG KONG LIMITED, MINISO CORPORATION, MINISO
INTERNATIONAL HONG KONG LIMITED and MINISO

INTERNATIONAL GUANG XU

DEFENDANTS

NOTICE OF CIVIL CLAIM

This action has been started by the plaintiff(s) for the relief set out in Part 2 below.

If you intend to respond to this action, you or your lawyer must
(a) file a response to civil claim in Form 2 in the above-named registry of this

court within the time for response to civil claim described below, and
(b) serve a copy of the filed response to civil claim on the plaintiff.

If you intend to make a counterclaim, you or your lawyer must
(a) file a response to civil claim in Form 2 and  a counterclaim in Form 3 in the

above-named registry of this court within the time for response to civil claim
described below, and

(b) serve a copy of the filed response to civil claim and counterclaim on the
plaintiff and on any new parties named in the counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU IF YOU FAIL to file the response to civil claim
within the time for response to civil claim described below.

Time for response to civil claim

A response to civil claim must be filed and served on the plaintiff(s),
(a) if you reside anywhere in Canada, within 21 days after the date on which a

copy of the filed notice of civil claim was served on you,
{b) if you reside in the United States of America, within 35 days after the date

on which a copy of the filed notice of civil claim was served on you,
(c) if you reside elsewhere, within 49 days after the date on which a copy of the

filed notice of civil claim was served on you, or

(0()923717;l)

Page 042



-2-

(d) if the time for response to civil claim has been set by order of the court,
within that time.

CLAIM OF THE PLAINTIFF(S)

Part 1: STATEMENT OF FACTS

A. The Parties

The Plaintiffs are listed on Schedule "A” hereto and all have an address for delivery in

care of Bridgehouse Law LLP, 900-900 West Hastings Street, Vancouver, B.C. V6C 1E5.

1.

The Plaintiffs are businessmen and investors. They are of various Asian nationalities and

are/were familiar with the Miniso brand and the operations of Miniso stores in different

parts of the world.

2.

The Defendant Miniso Canada Investments Inc. ("Miniso Canada") is a body corporate,
duly incorporated under the laws of the Province of British Columbia, having an address

for service at 2700 -1055 West Georgia Street, Vancouver, B.C.

3.

The Defendant Tao Xu is an individual, residing in Richmond, B.C., at 5020 Blundell Road.

He is the directing mind of Miniso Canada.

4.

The Defendant, Moajia Lin is Tao Xu's father in law, and resides at 5020 Blundell Road,
Richmond, B.C.

5.

The Defendants, Ling Lin and Dan Lin are Tao Xu's wife and sister in law, and also reside
at 5020 Blundell Road, Richmond, B.C.

6.

The Defendants, Ying Xu and Ting Lin's addresses are unknown to the Plaintiffs.7.

8. Each of those individuals are officers and/or directors of Miniso Canada.

9. The Defendant, 1153585 B.C. Ltd. ("1153"), is a body corporate, duly incorporated
under the laws of the Province of British Columbia, having an address for service at

13600 Maycrest Way, Richmond, B.C. V6V 2W2.

The Defendant, 1120701 B.C. Ltd. ("1120"), is a body corporate, duly incorporated
under the laws of the Province of British Columbia, having an address for service at

13600 Maycrest Way, Richmond, B.C. V6V 2W2.

10.

The Defendants, Guang Dong Saiman Investments Co. Limited, Miniso Hong Kong

Limited, Miniso Corporation, Miniso International Hong Kong Limited, and Miniso

International Guang Xu, are all part of a group of related companies incorporated under

11.

(009237i7;l)
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the laws of China that, together, operate or franchise an international group of retail

outlets selling inventory to the public {the "Miniso Group").

The members of the Miniso Group hold all applicable trademarks and intellectual

property associated with those retail outlets (the "Miniso Brand").

12.

The Miniso Brand and retail outlets selling Miniso products are reputed to be very
successful in numerous countries in the far east.

13.

The Master ContractsB.

On October 7, 2016, Moajia Lin and the Miniso Group entered into a Framework

Cooperation Agreement (the "Cooperation Agreement") whereby, among other things:

14.

(a) The Miniso Group agreed to contribute Miniso Brand products, including

inventory and standardized Miniso store fixtures to set up companies that

would operate under the Miniso Brand in Canada; and

(b) Moajia Lin agreed that a 40% interest in any operations set up in Canada would

be granted to the Miniso Group.

Based on the Cooperation Agreement and as amended by terms partly written and

partly oral:

15.

(a) The Miniso Group agreed to supply Miniso products to Miniso Canada for sales

in stores in operated by them, in various locations in Canada in exchange for

payment;

(b) The Canadian operations would conduct business under the Miniso Standard

Master License Agreement; and

(c) The Miniso Group would acquire an ownership interest in the outlet stores

involved in the Canadian operation satisfactory to it and reflective of its

investment (the "Supply Agreement").

Between 2016 and 2018, the Miniso Group shipped and delivered Miniso products to

the Canadian operations in exchange for payment.

16.

Under the Supply Agreement, the Miniso Group provided shipments on an unallocated

basis, without differentiating which retail outlet was receiving the goods or which outlet

was paying for the goods.

17.

By October 2018, the Miniso Group had not been paid for significant sums which were

due and owing to it under the Supply Agreement.

18.

(00923717:1}
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Pursuant to the Supply Agreement, a Trademark License Agreement dated June 1, 2018

was executed (the "License Agreement") by which the Miniso Group granted to Miniso

Canada and the Canadian operation, the right to use and sell Miniso products and

display the Miniso Trademark.

19.

The License Agreement provided:20.

That Miniso Canada and the Canadian operation could only use and sell Miniso

products in their retail stores; and

(b) Sublicenses could be granted to sublicensees, subject to, amongst other things, a

condition that each sublicense would require each sublicensee to be bound by

the terms of the License Agreement.

At a time unknown to the Plaintiffs, Miniso Canada, Tao Xu, Moajia Lin, Ling Lin, Dan Lin,

Ying Xu and Ting Lin decided they would not operate in accordance with the Master

Agreements, and would, instead, seek investment and investors to invest in stores, but
that:

21.

(a) They would not grant the Miniso Group its interest in such stores;

(b) They would not require the new licensees in the Canadian operation to agree to

be bound by the License Agreement;

(c) They would require substantial deposits from the investors to be held to defray

losses and expenses if necessary, but would not use the deposits in that way;
and

(d) They would use the deposits and monies that should have been paid the Miniso

Group, for their own benefit (the "Scheme").

Marketing RepresentationsC.

Pursuant to the Scheme, Tao Xu and Miniso Canada engaged in active solicitation of

investors to invest in stores in Canada to be operated by Miniso Canada. In the course
of that solicitation, Tao Xu and Miniso Canada made the following representation:

22.

{a) The Canadian operations had the support of the Miniso Group;

(b) The Miniso Group was aware of and approved of the entering into of investment
contracts with the Plaintiffs;

(c) The Canadian operations were validly licensed to operate by the Miniso Group;

(00923717;!)
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The operations of Miniso Canada were all in accordance with the Master

Agreements between the Miniso Group and Miniso Canada; and

(d)

The Miniso Group had a 40% shareholding in the Canadian operation, so had a
vested interest in its success.

(e)

Certain marketing and other events were attended by representatives of the Miniso

Group, who expressly or impliedly represented that:

23.

(a) The Miniso Group was aware of and approved of the entering into of the various

investments by the Plaintiffs; and

(b) The Miniso Group was aware of and approved of the investment in Miniso

Canada's various operations by the various investors.

24. The Miniso Group was expressly aware that Miniso Canada had and was seeking

investors for the stores involved in the Canadian operation. They were willfully blind as

to whether the Canadian operation was in accordance with the Master Agreements, and

they, by their silence, represented that Miniso Canada was authorized to enter into the
Transaction Documents.

Those representations were ail made with the intent that the Plaintiffs would rely on

them and the Plaintiff did rely on them into entering into the 'Transaction Documents".

It was foreseeable that they would so rely.

25.

To the knowledge of Tao Xu and Miniso Canada, the representations set forth in

paragraph 21 hereof, were untrue. In the alternative, those representations were made

negligently.

26.

The representations set forth in paragraphs 22 and 23 hereof, were made carelessly and

negligently by or on behalf of the Miniso Group.

27.

D. The Transaction Documents

In reliance on the marketing representations, the Plaintiffs and each of them, at various

times and on various dates, entered into Transaction Documents and invested in

Canadian stores to be operated by Miniso Canada.

28.

Each one of the investors entered into various Transaction Documents, consisting of one
or both of;

29.

(a) An Investment and Cooperation Agreement which provided:

{00923717;!)
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Miniso Canada would run and operate each investor’s Miniso store;i

(ii) Each investor and Miniso Canada would have an interest in the store and

in the profits and losses generated by the store, being 51% to Miniso

Canada and 49% to the investor;

(iii) The investor would pay a license fee, as much as $100,000;

(iv) Each investor would provide a lump sum deposit to secure its obligations

under the Agreement, to cover the investors share of losses, if any;

(V) The investor would pay for any renovation costs;

(Vi) Miniso Canada would select and supply the products to be sold in the
stores; and

(vii) Miniso Canada would have exclusive conduct of the stores and their

business, and the investors were prohibited from doing business with
anyone other than Miniso Canada.

(b) A Limited Partnership Agreement which:

(i) Constituted a Limited Partnership, with a general partner designated in

each case as Miniso (Canada) Store

depending on the store in which the investor had invested;

Inc., the to be completed

(ii) Constituted the investor and Miniso Canada the Limited Partners;

(iii) Provided the Limited Partners would not take part in the operation of the

business, which was to be conducted by the General Partner;

(iv) Assigned partnership units on the basis of a 51-49 split in favour of
Miniso Canada;

(V) Provided the investor's contribution was to be held in a separate account,

and only used for certain purposes;

(Vi) Provided 99% of the income and the losses were to be allocated to the

Limited Partners, pro rata on the above ratio;

(vii) Provided that the books and records of the operations of the Limited

Partnership were to be maintained by the General Partners.

{00923717;l|
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It was an implied term of the Transaction Documents that they were in accordance and

compliance with the Master Agreements.

30.

The FundsE.

Each of the Plaintiffs advanced the sum set out beside their name in Schedule "A‘

hereto.

31.

Each payment consisted of a license fee and a guarantee deposit and, in some cases,

renovation and other costs, all in accordance with the Transaction Documents.

32.

The funds were totally under the control of Miniso Canada, and the Plaintiffs were

vulnerable to Miniso Canada, who thereby owed a fiduciary duty with respect to the

funds, that being to use them only for the purposes of and in accordance with the terms
of the Transaction Documents.

33.

In addition, a portion of the funds consisted of  a deposit to be held for a specific

purpose, being to fund the investors' share of any losses, and were to be used only to

fund such losses, if any, with the balance to be returned to the investor.

34.

The funds were, therefore, impressed with a trust.35.

Breaches - The Torts and LiabilityF.

36. The Transaction Documents, to the knowledge of Miniso Canada and the personal

Defendants were, themselves, by their very terms, prohibited by and a breach of the

Master Agreements.

Moreover, Miniso Canada, also in breach of the Master Agreements ordered and

supplied product which did not comply with the Master Agreements. The Plaintiffs

were unaware of either breach, as they were concealed from them.

37.

Miniso Canada and Tao Xu are liable for the misrepresentations set out in paragraph

hereof. The Plaintiffs also say that obtaining of their funds in the circumstances

constituted false pretenses, and the entering into of the Transaction Documents and the

receipt of the Claimants' funds were fraudulent, and Miniso Canada and Tao Xu are
liable therefor.

38.

The funds were not used for the purposes contracted and agreed upon, and for which

purposes they were agreed to be held, and Miniso Canada and Tao Xu are liable for
breach of contract and of trust.

39.

{00923717:1}
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The funds were not used for the purpose of funding losses, but were, instead, advanced

to Tao Xu, or to 1120701 B.C. Ltd. ("1120") and 1153585 B.C. Ltd. ("1153"), corporations

which Tao Xu directly or indirectly controlled and of which he was the directing mind.

40,

Those funds were used to establish 17 stores in the countries of Peru, Chile, and

Argentina, and to provide inventory to those stores.

41.

The Plaintiffs say that 1120 and 1153 knowingly received funds impressed with a trust,

and participated in the fraud of Miniso Canada and Tao Xu, and are liable therefor both

for damages and for disgorgement.

42.

The Plaintiffs claim the right to trace their funds into 1153 and 1120.43.

Miniso Canada and Tao Xu have been unjustly enriched and are liable for monies had

and received in addition to the torts of negligence and/or fraudulent misrepresentation,
breach of contract, and fraud.

44.

G. Statutory Liability

The Transaction Documents constitute a security, being a document evidencing an

interest in the profits and earnings of another. In marketing the Transaction Documents

and the investments, and in inducing the Plaintiffs to enter into the Transaction

Documents and provide the investment, Miniso Canada was engaged in issuing a
security without the statutory disclosure required by the BCSecurities Act.

45.

Miniso Canada, Tao Xu and the Miniso Group are liable for breach of sections 57 and 61,

and pursuant to section 140.3 of the BC Securities Act.

46.

Part 2: RELIEF SOUGHT

1. As against Miniso Canada:

Judgment for fraudulent and/or negligent misrepresentation; and

(b) Judgment for:

Damages for fraudulent and/or negligent misrepresentation;

Damages for fraud;

Damages for breach of contract;

Damages pursuant to the provisions of the B.C. Securities Act;

Damages for conspiracy; and
Costs.

I

(ii)
III

(iv)

(V)

(Vi)

(00923717;!}
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As against Miniso Group:2.

(a) Damages for negligent misrepresentation;

(b) Damages pursuant to the provisions of the B.C. Securities Act; and

(c) Costs.

As against 1153 and 1120:3.

(a) Judgment for damages for fraud;

(b) An order for the disgorgement of any profits and funds;

(c) Judgment for monies had and received; and

(d) Costs.

As against Tao Xu;4.

Damages for fraudulent/negligent misrepresentation;

(b) Damages for fraud;

(c) Damages pursuant to the provisions of the B.C. Securities Act; and

(d) Costs.

5. As against Tao Xu, Moajia Lin, Ling Lin, Dan Lin, Ying Xu and Ting Lin;

(a) Damages for conspiracy and costs.

Parts: LEGAL BASIS

The law of implied, resulting or constructive trust.1.

The law of unjust enrichment.2.

3. The law with respect to misrepresentation.

The law with respect to fraud.4.

{00923717;))
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Plaintiff's(s') address for service: Attention; H.C. Ritchie Clark, Q.C.

Bridgehouse Law LLP

900-900 West Hastings Street

Vancouver, BC, V6C1E5

Fax number address for service (if any):

E-mail address for service (if any):

604.684.0916

rclark@bridgehouseiaw.ca

Place of trial: Vancouver, British Columbia

The address of the registry is: 800 Smithe Street, Vancouver, B.C. V6Z 2E1

Date: September 5, 2019
Signature of lawyer for plaintiff(s)
H.C. Ritchie Clark, Q.C.

Rule 7-1(1) of the Supreme Court Civil Rules states:

(1) Unless all parties of record consent or the court otherwise orders, each party of record

to an action must, within 35 days after the end of the pleading period,

(a) prepare a list of documents in Form 22 that lists

(i) all documents that are or have been in the party's possession or control

and that could, if available, be used by any party at trial to prove or

disprove a material fact, and

all other documents to which the party intends to refer at trial, and

(b) serve the list on ail parties of record.

(ii)

APPENDIX

Parti: CONCISE SUMMARY OF NATURE OF CLAIM:

set out a concise summary of the nature of the claim and the relief required in the action

THIS CLAIM ARISES FROM THE FOLLOWING:Part 2:

[Check one box below for the case type that best describes this cose)

A personal injury arising out of;

a motor vehicle accident

i009237l7;l|
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medical malpractice
another cause

A dispute concerning:

contaminated sites

construction defects

real property (real estate)

personal property

the provision of goods or services or other general commercial matters
investment losses

the lending of money

an employment relationship

a will or other issues concerning the probate of an estate
a matter not listed here

Part 3: THIS CLAIM INVOLVES:

[Check all boxes below that apply to this cose)

a class action

maritime law

aboriginal law
constitutional law

conflict of laws

none of the above

do not know

Part 4:

[If an enactment is being relied on, specify. Do not list more than 3 enactments.]

If an enactment is being relied on, specify which one. Do not list more than three enactments.

{OOV23717;l)
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Schedule “A>1

INVESTED

STORES:

Miniso Store 16

INVESTED

AMOUNTS

TOTAL

INVESTED:

$  437.739.50

$  431,262.30

$  202,919.00

$  202,919,00

$  471,395.10

$  334,361.70

CLAIMANT:

$ 437,739.50

431,262.30

202,919.00

202,919.00

471,395.10

334,361.70

2130680 ALBERTA LTD.

$Miniso Store 11

Miniso Store 5

Miniso Store 5

Miniso Store 11

Miniso Store 14

10725951 CANADA LTD.

$LONG LI

$XIAOCHENXU

2633134 ONTARIO INC. $

$SUNSHINE CREATIVE ACCESSORIES

LTD.

$ $YING LIN Miniso Store 14

Miniso Store 14

Miniso Store 12

Miniso Store 12

Miniso Store 1

Miniso Store 9

Miniso Store 14

Miniso Store 8

Miniso Store

8+17

Miniso Store 11

30,000.00

30,000.00

432,429.48

452,633.73

277,362.76

160,000.00

369,968.37

551,029.36

403,367.29

30,000.00

30,000.00

432,429.48

452,633.73

277,362.76

160,000.00

369,968.37

551,029,36

403,367.29

$ sHAD YANG DENG

S S2623211 ONTARIO INC.

$ $ENLIGHT MAX ENTERPRISE INC.

1122024 B.C.LTD. $ $

s $JKW CANADA INC.

$ sHORON ENTERPRISES LTD.

$ $1994993 ONTARIO LTD.

s sECHO AND ALEX MANAGEMENT

CONSULTING LTD.

UNITE YIHUA TECHNOLOGY CANADA

CO., LTD.

$ $443,345.20 788,430.30

$Miniso Store 12

Miniso Store 9

Miniso Store 1

Miniso Store 12

Miniso Store 9

Miniso Store 1

Miniso Store 12

Miniso Store 12

Miniso Store 15

Miniso Store 6

Miniso Store 6

Miniso Store 11

Miniso Store 6

Miniso Store 1

Miniso Store 4

Miniso Store 5

Miniso Store 10

Miniso Store 12

345,085.10

208,215.00

180,202.32

65,738.75

208,215.00

331,832.89

65,738.75

244,172.50

306,252.50

328,605.10

321,470.70

407,339.10

439,192.98

357,448.00

326,553.50

111,798.59

86,175.34

72,446.00

S S  454,156.071182193 B.C. LTD.

$

$

s s1162138 B.C. LTD. 605,786.64

S
S
S SYING YING INVESTMENTS LTD.

9360-3876 QUEBEC INC.

244,172,50

$ 2,486,861.88S
S
$

S
$

$

$

$ $  270,419.9310287881 CANADA INC.

$

$

(00923717;!)
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$ 145,824.24 $MINISO STORE10306541 CANADA INC.

5 258,226.86

sMiniso Store 10

Miniso Store 5

Miniso Store 10

Miniso Store 11

Miniso Store 12

Miniso Store 5

Miniso Store 10

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 12

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 12

Miniso Store 11

Miniso Store 12

Miniso Store 21

112,402.62

106,937.78

82,428.59

79,565.20

72,446.00

111,798.59

86,175.34

104,623.88

90,449.26

102,067.36

103,434.80

72,446.00

68,407.92

40,199.67

45,363.27

56,335.94

33,499.72

37,802.72

48,287.94

36,849.70

41,583.00

52,311.94

43,549.64

49,143.54

64,383.93

50,249.59

56,704.09

33,499.72

37,802.72

103,434.80

72,446.00

103,434.80

458,468.90

509,189.53

$ $2592256 ONTARIO INCORPORATED 341,377.57

$

$

$

$ $  670,995.239361-2208 QUEBEC INC.

$

$

$

$

$

$

$ $9374-8762 QUEBEC INC. 153,970.86

$

$

$9374-9828 QUEBEC INC. $  127,638.38

S
$

$ $9375-1642 QUEBEC INC. 126,720.64

$

S
S9376-6319 QUEBEC INC. $  145,005.12

$

$

MORFLY INVESTMENTS INC. s S  171,337.61

$

S
$ S9375-0883 QUEBEC INC. 71,302.44

S
A8d ONTARIO CORP. s S  175,880.80

$

$ $10287865 CANADA INC. 103,434.80

458,468.90

509,189.53

S $2627413 ONTARIO INC.

s $MINISO CANADA OTTA\WA INC.

{<)0923717;1)
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MiniON-201812

This INVESTMENT AND COOPERATION AGREEMENT (the “Agreement”) is made
and entered into this day of August 2018 (“Effective Date”) by and between:151b.

Miniso Canada Investments Inc. (“Miniso Canada”),  a company incorporated under
the laws of the Province of British Columbia, with its address at 13600 Maycrest Way,
Richmond B.C. V6V 2W2

1994993 Ontario Ltd. (hereinafter referred to as “Investor”), a company incorjioratcd
under the laws of the Province of Ontario with its registered office at
140 Roslin Ave, Toronto Ontario. M4N 1Z4 (“Investor”).

(MINISO CANADA and the Investor shall be collectively referred to as the
“Parties” and individually as a “Party”).

WHEREAS, Miniso Canada holds a sub-master license (“Snblicensc”) for a trademark and/or
trade name of Miniso (the "Marks”) in Canada (the “Territory”), and has the right to operate
a retail business in consumer products, including but not limited to household goods and
accessories, in the Territory under the Marks (the “Business”);

WHEREAS, Miniso Canada will operate and manage the Business through retail storefront
(the “Miniso Store”).

WHEREAS, the Investor wishes to invest in the Miniso Store in the Territory;

— 219 Queen St W, Unit U2, Toronto, ON M5V IZ4

NOW, THEREFORE, in consideration of the forgoing recitals and mutual terms and
conditions contained herein, the Parties do hereby agree as follows:

Investment

1. The Investor’s investment in the Miniso Store shall be made in accordance with the teims

specified below:

(a) Investment Contribution. Unless otherwise stipulated by the terms and conditions

of this Agreement, any and all costs, fees, expenses and payments arising out of and
in relation to the opening and operation of the Miniso Store, including but not
limited to the costs, fees, expenses and payments set out under this Article 1 (the
“General Investment”), shall be shared by Miniso Canada and the Investor based

on the following percentages (“Contribution Percentage”):
●  Miniso Canada:
●  Investor:

51%
49%

1
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(b) License Fee. Miniso Canada will grant the Miniso Store the right to use the Marks
and all intellectual properly rights associated with the Marks in the Territory. I’hc
Investor will pay Miniso Canada as its share of license fees an amount equal to
CAD 100,000 ('‘License Fee”). The Investors shall pay the License Fee to Miniso
Canada on the earlier of: i) within 5 business days from the execution of this
Agreement; or ii) Miniso Canada enters into a binding offer to lease in regards to
the Miniso Store. If the term of the Agreement is extended pursuant to Article 1(g)
herein, the additional License Fee will be due and payable by the Investors to
Miniso Canada within 5 business days from the date the Parties have agreed to
extend the term of this Agreement in writing. The license fee will remain the same

for renewal contract for next five year except that inflation will be added on top of
the license fee.

(c> Guarantee. The Miniso Store will be required to provide a one-time guarantee
payment in the amount of CAD350,000.00 (the “Guarantee”). The Investors shall
pay their share of the Guarantee based on their Contribution Percentage (being
CADI 71,500.00 for 49%) to Miniso Canada within 5 business days from the
Miniso Canada enters into a binding offer to lease in regard to the Miniso Store

(“Guarantee Payment Deadline”). If the Investor’s portion of the Guarantee is
not paid to Miniso Canada by Guarantee Payment Deadline, such amount shall
carry simple interest of 25% per annum, and the interest is payable each quarter
following the Guarantee Payment Deadline (for example, if Guarantee Payment

Deadline is February 12, 2018, then the first interest payment shall occur on May
12, 2018). Such interest payment shall be deducted from the Guarantee by Miniso
Canada without further notice to the Investor. When the Guarantee is depleted,
this Agreement shall terminate without prejudice to any claims .Miniso Canada
might have against the Investor.

Upon tennination of the Agreement, and after deducting the Investors’ share of
expenses and/or losses in connection with the closing of the Miniso Store and/or

any damages Miniso Canada may have against the Investors under this Agreement,
the remaining amount of Investors’ share of the Guarantee, if any, will be refunded
to the Investors without interest.

(d) Rciuivation. Miniso Canada will coordinate, manage and supervise substantially
all of tasks required for the opening of the Miniso Store, including the supply of
relevant labor, materials, decorations, storage and display units, but excluding, for
the avoidance of doubt, air conditioning facilities and fire extinguishment

equipment. Renovation costs for each Miniso Store are estimated in advance at
CADI 30.00 per .square foot for the area that are under 3,000 square foot, and
$110.00 for those areas that are over 3,000 square foot, except where work must be
performed by unionized workers, then the entire area will cost $130.00 per square
foot, multiplied by the actual square footage of the .store premises (“Estimated
Renovation Costs”) (for example, where there is no unionized workers involved, a
4,000 square fool Estimated Renovation Cost would be $500,000 (($130 * 3000) -t-
(SI 10 * 1000)), whereas 4,000 .square foot Estimated Renovation Cost would be

2
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520,000 ($130 * 4000) if unionized workers are involved), and each Party shall be
bear the proportional Renovation Costs based on its Contribution Percentaye. The
Investor shall pay its share of the Estimated Renovation Costs, being CAD63.70
per square fool (when Estimated Renovation Cost is based on S130 per square
foot), to Miniso Canada within five (5) business days from the date a lease is

entered into with the landlord for the Miniso Store premises; and in any case no

later than thiily (30) calendar days prior to the starting date of construction
(“Renovation Payment Deadline”). Ifthc actual costs of the renovation exceed

the Estimate Renovation Costs, the Investor shall promptly, but in any event no
later than 5 business days from its receipt of the statement, pay Miniso Canada an
amount equal to its share of the deficiency prior to the Renovation Payment
Deadline. If the Investor’s portion of the Estimated Renovation Cost is not paid to
Miniso Canada by Renovation Payment Deadline, such amount shall carry simple
interest of 25% per annum, and the interest is payable each quarter following the
Renovation Payment Deadline (for example, if Renovation Payment Deadline is
February 12, 2018, then the first interest payment shall occur on May 12, 2018).
Such interest payment shall be deducted from the Guarantee by Miniso Canada
without further notice to the Investor. When the Guarantee is depleted, this
Agreement shall terminate without prejudice to any claims Miniso Canada might
have against the Investor.

(c) l*rofits. The Investor is entitled to receive 49% of the Net Profit (defined herein) of
Miniso Store and Miniso Canada is entitled to receive the remaining amount. Net

profit is determined by deducting from the gross profit which is between 38% or

40% (depending on the location of the store) of the sales of goods or 25% of .sales
of food and beverages and locally procured items. The gross profit is determined at
38% of the gross sales (excluding food and beverage sales as well as sales of locally
procured items) if the Miniso Store is located in Eastern Canada and 40% of the
gross sales if the Miniso Store is located in Western Canada. Net Profit is

determined by deducting from the gross profit the Other Expenses and monthly
rent. Other Expenses for the purpose of calculating gross profit means utilities fees,
cost of payment system, labor costs, tax payables, freight charges and incidentals
incurred by the Miniso Store. Miniso Canada will endeavor to settle each Parly’s

share of the Net Profit on a monthly basis but the actual payment will be made in
accordance with Miniso Canada’s accounting practice and policies. Miniso will

endeavor to payout the Net Profit within 30 days following the end of each
operating month.

(f) Oncratimi Entity. The Investor agree that when deemed appropriate by Miniso
Canada, the Parties will set up a limited partnership to operate the Miniso Store.
In particular, the Parties will incorporate a limited liability company, owned 51%:

49% by Miniso Canada and the Investor, respectively, to act as the general partner
of such limited partnership; and the limited partners of the limited partnership shall

be Miniso Canada and the Investor, owning 51% and 49% of llie limited
partnership, respectively.

3
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(i*) Term. This Agreemenl shall come into cfTccl upon execution hereof and be valid
for Five (5) years. The term of the Agreement may be extended prior to expiration
pursuant to the Parties’ mutual agreement in writing.

Miniso Store

2. The costs and expenses relating to or in connection with the operation and management of
the Miniso Store, unless otherwise stipulated by the terms of this Agreement or as agreed in
writing by the Parties, will be shared between Miniso Canada and the Investor in

accordance with their respective Contribution Percentage.

3. Unless otherwise agreed by Miniso Canada and the Investment, the Miniso Store will
be managed and operated as follows:

kcnovatioii ami Openinu. In connection with the decoration and opening of the
Miniso Store, Miniso Canada will:

(i) provide one or more marketing associates to assess and evaluate
the current market conditions;

provide one or more designers to inspect and prepare design for the
Miniso Store;

provide design and drawings to ensure that the Miniso is

consistent with the overall style and image of the Mark;

establish the renovation schedule and milestones;

supply decoration and display materials;

recruit conslruction/renovalion team;

furnish the counters, facilities, electric appliances and products;

employ relevant personnel;

provide di.splay schematics for the products in the Miniso Store; and

schedule the opening of the Miniso Store.

(ii)

(iii)

(iv)

(V)

(Vi)

(vii)

(viii)

(ix)

(X)

ii*.

“^7

●feHowing costs:

(i)
asirOciates-ftHd-designefs;-aHd

(ii) Agent’s coH^mission. if any, r<dati}tg-to4lw-eem»wfeitti-ieaae-e«tefeti-it>te
between-theAliniso-TStofe-HiHklie-luiHUord?
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Oncradcm. Miniso Canada will be in charge of the operation and managcmenl of

the Miniso Store and has the sole and complete discretion and authority to

determine day-to-day operations of the Miniso Store without prior approval of or
notice to the Investor. Specifically, Miniso Canada has the sole and complete

discretion to determine the layout of the store, marketing, sales promotion and
collection of payment from the customers; provided, however, that any and all
costs, fees, charges and expenses incurred by Miniso Canada arising out of or in

connection with its operation and management of the Miniso Store will be shared

between the Parties in accordance with Article 1(a) of this Agreement.

(cl

Products. Except as otherwise agreed by Miniso Canada in writing, all products
supplied and/or displayed for sale to customers at the Miniso Store (the

“Products”) will be supplied by and/or sourced from Miniso Canada or a supplier
designated by Miniso Canada in writing. Miniso Canada has the sole and

complete discretion to determine the packaging, labelling and display of the

Product. Miniso Canada also has the sole and complete discretion detennine the
specific goods to be offered for sale and/or displayed at the Miniso Store and
may Icnninatc tlic sale and/or display of any Product at any time. Miniso Canada

shall hold, until the point of sale, full ownership of the Products.

M

Insurance. The Miniso Store will procure and maintain sufficient insurance

policy coverage as determined by Miniso Canada at its sole and complete
discretion.

M

Relocation. If the Parties determinate that the Miniso Store needs to be

relocated, the Parties will work in good faith to determine a new location for the

Miniso Store. Subject to Miniso Canada’s policies on relocation, which may be
amended from time to time at its sole discretion, renovation costs required for

the Miniso Store at the new location may be reduced.

Investor’s Rimlit to Information. Miniso Canada will, upon the Investor’s

written request and for once every twelve (12) months, provide relevant
financial statemcnt(s) and other operating materials relating to the Miniso Store
for the Investor’s inspection. In order to minimize unnecessary interference with

the operation and management of the Miniso Store, the Investor hereby agrees to

waive the right, if any, to access, view or inspect the books and records of the

Miniso Store, including but not limited to its financial statements and operating

accounts, other than the right provide in this subparagraph (g).

(Si

Promotions. Miniso Canada will, at its sole discretion, conduct promotional
sales events from time to time for various reasons. The Investor hereby
acknowledges and agrees that such promotional sales events arc normal

operations of the Miniso Store and agrees to be bound by any result therefrom.

(hi

Employees

5
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4. The personnel for the Miniso Store (“Employees”) will be employed and managed by
Miniso Canada in accordance with its internal rules and regulations, as amended from
time to time and based on the following guidelines:

Terms of Emniovniciit. The requirements, benefits, and other employment Icmis
of the Employees will be determined by Miniso Canada at its own discretion,
subject to applicable laws and regulations.

(a)

Termination. Miniso Canada has the sole and complete discretion to suspend,
cease or terminate the employment of any Employees in accordance with its
internal rules and regulations.

M

Sdicdulinu. Miniso Canada has the sole and complete to establish the
scheduling regarding the Employees, including numbers of Employees to
be stationed in the Miniso Store.

Training. Miniso Canada will provide training, as it deems appropriate,
to the employees, including employees in management positions.

Costs. All costs, fees, charges, expenses, expenditures and payments arising out
of relating to the hiring, training and/or termination of Employees, including any

payment obligations arising from the employment of the Employee or
termination thereof, will be shared by Miniso Canada and the Investors in
accordance with Article 1 (a).

Investor’s Covenant.^

5. The Investor hereby agrees and covenants as to the following:

Authority. Unless specifically required under this Agreement or as authorized by

Miniso Canada in writing, the Investor has no authority to bind Miniso Canada or
the Miniso Store to any contract, agreement or understanding. The Investor is not

an agent of Miniso Canada and shall not purport, unless with prior written

consent of Miniso Canada, to be an agent or representative of Miniso Canada or
the Miniso Store.

No Contact. Unless specifically required under this Agreement or as authorize by

Miniso Canada in writing, the Investor shall not contact any third party, including

but not limited to government officials, supplier, existing or prospective

customers of the Miniso Store, for any matter relating to the operation and
management of the Miniso Store.

Non-Coninctc. During the term of this Agreement (including any renewal
thereof) and for a period of [one (1)J year thereafter, the Investor shall not be

6
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engaged or involved in, whether directly or indirectly, any business activity the
Territory which is similar or competitive to the business ol'Miniso Canada.

Non-Snlicitation. During tlie term of this Agreement (including any renewal

thcrcoO and for a period of [one (1)] year thereafter, the Investor shall not

employ or solicit any person that has or had an employment relationship with
Miniso Canada and/or the Miniso Store without the prior written consent of
Miniso Canada.

Nem-Disnaragement. The Investor agrees that it will not (nor will it cause or

cooperate with others to) publicly criticize, ridicule, disparage, denigrate or
defame Miniso Canada or the Miniso Store or their representatives, officers,

employees, principals, services or products, with or through any written or oral
statement or image.

M

Assignment. The Investor may not assign or transfer its rights or obligations
under this Agreement to any third party without prior written consent of Miniso Canada.
Miniso Canada may assign and transfer its rights and obligations under this Agreement
at any time to its affiliate without the Investor’s prior consent, however, Miniso Canada

will inform the Investor of such assignment in a reasonable manner.

in

Confidentiality, Non-Disclosure and Prohibition on MisaDpropriation. llie

Investor shall keep confidential the terms of this Agreement, and any information
that is confidential or proprietary in nature obtained from Miniso Canada or the

Miniso Store during the term of this Agreement (“Confidential Information’’)
and may not disclose the Confidential Infonnation to any third-party unless with
Miniso Canada’s prior written consent. The Investor further agrees to use the

Confidential Infonnation only for purposes of fulfilling its obligations under this
Agreement and may not, directly or indirectly, re-brand, or include in another

concept, product, store, store layout, or business know-how marketed by the

Investor (or any of its affiliates) any then-current or prior identical concept,

product, store, store layout, or business knowhow marketed, sold and operated by
Miniso Canada, including but not limited to Confidential Information.

Intellcclual Property Rights. The Investor agrees not to use the Marks except

otherwise agreed by Miniso Canada in writing and shall not, and shall not cause
any third party to, register the Marks as its own and/or as its corporate name,

whether in part or in whole. The Investor further agrees not to register or use any
mark that is identical or otherwise similar to the Marks without Miniso Canada’s

prior written consent. The Investor further agrees to relinquish any claim or

entitlement to any intellectual property rights arising from or in connection with

the Miniso Store (the “IP Rights”) and shall inform Miniso Canada promptly if it
becomes aware that any IP Rights with respect to the Marks are infringed or arc
alleged to be infringed by any third party. Any costs, expenses, fees and

expenditure incurred defending such IP rights in the Territory shall be shared
between the Parties in accordance with Article 1 (a). 'ITie Investor shall not, and

M
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shall not cause a third-party to, in the Territory or in other jurisdiction, make any
patent, trademark, service mark, copyright or URL registration or application for
registration, with respect to any IP rights owned or licensed by Miniso Canada,
including without limitation, the Marks.

Termination

6. This Agreement may be in accordance with the provisions set out in this Article.

M Termination bv Mini.so Canada for Cause. Miniso Canada may terminate
this Agreement with immediate effect upon occurrence of any of the following
events;

any proceedings in insolvency, bankruptcy, receivership or
liquidation has be taken against the Investor;

I.

the Investor makes an assignment for the benefit of any creditors or

commence any action of bankruptcy within the meaning of the
Bankruptcy Act (Canada);

II.

the Investor assigns or purports to assign this Agreement or any rights

according hereunder without the prior consent in writing of Miniso
Canada; or

111.

if the Investor commits a breach or default under lliis Agreement,
including but not limited to, failing to pay its share of the General
Investment and/or committing breach of the covenants, and fails to cure
the breach or default, if such breach or default is curable, within ten (10)

days from the date of its receipt of the breach from Miniso Canada.

iv.

Termination bv Mutual Consent. This Agreement may be terminated by
mutual consent, in writing, of Miniso Canada and the Investor.

M

Closing of Mini.so Store. Upon Termination of the Agreement, the Parlies shall

negotiate, in good faith, concerning the closing of the Miniso Store, including but

not limited to return of inventory and equipment and termination of the lease.
Miniso Canada shall have the sole and complele discretion as to the termination of

Employees; provided, however, any costs relating to the closing of the Miniso
Store shall be shai'cd by the Parties in accordance with Article 1(a). All accounts

shall be settled within three (3) months from the closing of the Miniso Store

unless otherwise agreed by the Parties in writing. If the final statement includes a
loss, Miniso Canada has the right to deduct, from the Guarantee, an amount equal
to the Investor’s share of the costs, expenses, and/or loss arising from or in
connection with the closing of Miniso Store and the Investor shall pay Miniso
Canada for the deficient amount, if any.

8
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Governing Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the law in
force in the Province of British Columbia and the federal law of Canada applicable
therein and the Parties irrevocably and unconditionally attorn to the exclusive
jurisdiction of the legal district of Vancouver in the Province of British Columbia.

7.

Notices

All notices required or permitted by this Agreement shall be in writing and delivered by
hand or sent by messenger or by telecopier on a business to the Parties at the address
written on the first page of this Agreement or at such other address, fax number or
email address as a Party may from time to time advise the other Parties by notice in
writing. The date of receipt of any such notice shall be deemed to be the date of

delivery or the date sent by telecopy.

8.

Legal Advice

Each Party has had the opportunity to obtain independent legal advice with respect to
Ulis Agreement and each Party understands the nature and the scope of its obligations
under this Agreement.

IN WITNESS WHEREOF the Parties have duly executed this Agreement on the date written

on the first page of this Agreement.

9.

✓

Miuiso Canad^nvestments Inc.

Per:

/ ̂ '

Name:

Title: Sjny
TdS

1994993 Ontario Ltd.

Per:

Name; vv^niam W. Chan
Title; Director

9
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ACICNOWLEDGEMENT AND RELEASE

Tins AGREEMENT is made the /J*
K

day of f'Jo're^y tr .2019.

BETWEEN:

1994993 ONTARIO LTD., a coipoiaiion incoiporated imdei ilie
laws of Ontario

(the 'inve.slor”)

- aud -

.MI.NISO CAN.ADA LWT-STMENTS INC. corjioration
mcorpoiated under the taws of British Columbia, by its corni-
appointed monitor, Alvarez & Mmsal Canacb Inc,

a

(the “Mlgu Partner'')

RECITALS:

The Migu Partner and coilain alfiliatcs are subject to proceedings tinder the Companies'
Creditors Arroiigemeiit Act (Canada) in Supreme Com1 of Biitish Colmubia Action No

SI97744. Vancouver Registry initiated July 12. 2019. piusuant to which .Alvaraz & Marsal
Canada Inc. was appointed as the monitor:

The Investor and the Migu Partner were pailners of an uimained pailnersliip (the
"Partnership”) fonned to operate a Mini-so brand retail store at Unit 2. Level 1, 219 Q
Street West. Toronto. Ontario (the ‘‘.Stoi-c”);

A.

B.

iieen

C. Pursu.int to the Dissolution .Agreement dated 15”.     2019 between the
Investor, the Migu Pnrtner and the Partnership (the ”Dls.solutlon Agreement”), the Pailnersliip
was dissolved ami all ot the assets of the Pailneiship of every naniic and kind whai.socver.
including all its right, title and interest in and to tlie Store and any inventory and leasehold
improvements (the “Store As.scts''). were dislribnted in kind to the Investor and the Misu Partner
who each received an undivided interest in the Store .Assets equal to their respective paiiner.ship
iiitercsls (tiie ''.Store Intcre.st”);

D. Both the Investor and the Migu Paitiiei now desire to sell and transfer Iheii respective
Store Interests to an atrihatc ol'Mimso Lifestyde Canada Inc. and Miniso Franchise Canada Inc.
(collectively with ihcii affiliates, “Mlnlso'’); and

E. In connection with the dissotulioii of the Partnership, distribution of the Store Assets and
closing of the transaction involving the sale of their re.spective Store Interests, both the Investor
nucl the Migu Paiiner wish to coiifimi and release each other and Miniso Qom certain matters
lespeclmg the Partnership in accordance with the temis and comlilions of this Agreement.

This Is Exhibit*. mz)-
Affidavit of .bfif-teeje- fjCOJiy
sworn (or affirmed) befor«^ma at i

thlsj^dav^f (/

refarrad

!lfi7WOOOOI-9}57S’272

in the

-B.c.

_/T3o.^

A Commlsiloner/Nofary Pubife for
dvince of BiJtish-eotUTiTtris'Pr

the
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IN CONSIDERATION of the mutual coveoauts coutained iu this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto agree as follows:

ARTICLE 1
DEFINmONS AND INTERPRETATION

1.1 Definitloas

In this Agreement:

“Agreemenf ’ means fliis acknowledgement and release, including the recitals, as
the same may be amended, supplemented and/or restated from time to time;

“Claims" means any and all liabilities, losses, damages, costs, expenses,
covenants, warranties, representations, debts, accounts, demands, claims, actions^
or causes of action, whether known or unknown and whether statutory, at
common law or equity, of any nature or kind whatsoever,

"Dbsolutlon Agreement" has the meaning set forth in recital C;

“Parties” means, collectively, each of tlie signatories to lliis Agreement, and
"Party” means any one of them;

'‘Partnership" has the meaning set forth iu recital B;

“Partnership Agreement” means, collectively, the Investment and Cooperation
Agreement dated August 1.1. 2018, and auy other agreemeuts between the Parties
governing the Partnership, except, for certainty, the Dissolution Agreement;

“Person” shall be broadly interpreted and includes an individual, a body
corporate, a partnership, a tnist, au association, an imincorporated organization, a
goveruiueutal authority, the executors, administrators or other legal
representatives of an individual in such capacity and any otlier entity recognized
by law, and pronouns have a similarly extended meaning;

“Store” has the meaning set fortli in recital B;

“Store Assets" has the meaning set forth iu recital C; and

“Store Interest" has the meaning set forth in recital C.

ARTICLE 2
TERMINATION

(a)

(b)

(c)

(<1)

(e)

(0

(g)

(h)

(i)

(i)

Partnership Agreement

Each of the Investor and the Migu Partner hereby acknowledges and confmns the
dissolution of (he Partnership and the tenuiiiation of the Partnership Agreement and all other

2.1

il67M.OOOOI/9JS7J2272
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agieemeuts between them or Iheir respective affiliates or principals respecting the Pailnersliip
(except, for certainty, the Dissolution Agreement) pursuant to the Dissolution Agreement.

ARTICLE 3
RELEASE

3.1 Release

The Investor, on its own behalf and for and on behalf of its respective diirectors
officers, employees, representatives, agents, trustees, beneficiaries,
successors

contractors, insurers,
. assigns, affiliates and principals, and each of them as applicable (collectively, the

“Investor Releasors”), hereby releases, remises and forever discharges the Migu Partner and its
respective non-executive employees (excluding directors and officers), representatives, agents,
trustees, beneficiaries, contractors, insurers, successors, assigns, and affiliates, and each'of them
as applicable (collectively, the “Mlgu Releasees”), of and from any and nil Claims, whether past,
present or fiitme, that an Investor Releasor has, may have or have had against a Migu Releasee in
relation to the Partnership, the Store or the Store Assets or ptusuant to the Partnership Agreement
or any other agreements between them or their respective affiliates or principals respecting the
Partnership including the Dissolution Agreement.

The Migu Partner, on its own behalf and for and on behalf of its respective
directors, officers, employees, representatives, agents, (nistees, beneficiaries, contractors,
insurers, successors, assigns, affiliates and principals, and each of them as applicable
(collectively, the “Migu Releasors”), hereby releases, remises and forever discharges the
Investor and its respective directors, officers, employees, representatives, agents, trustees,
beneficiaries, contractors, insurers, successors, assigns, affiliates and principals, and each of
them as applicable (collectively, the “Investor Releasees"), of and from any and all Claims,
whether past, present or fiiture. that a Migu Releasor has, may have or have had against an
Investor Releasee in relation to the PartneRbip, the Store or lire Store Assets or pursuant to tire
Pa^ership Agreement or any otlier agreements between them or their respective affiliates or
principals respecting the Partnership including the Dissolution Agreement.

Each of the Investor, on its own behalf and for and on behalf of the Investor
Releasors, and the Migji Partner, on its own behalf and for and on behalf of the Migu Releasors,
hereby releases, remises and forever discharges Miniso and its respective directors, officers]
employees, representatives, agents, tnistees, beneficiaries, contractors, insurers, successors!
assigns, affiliates and principals, and each of them as applicable (collectively, the “Mlnlso
Releasees”), of and from any and all Claims, whether past, present or fiiture. that an Investor
Releasor or a Migti Releasor lias, may have or have had against a Miniso Releasee in relation to
tlie Partnership, the Store or the Store Assets or pursuant to the Partnership Agreement or any
other agreements between the Investor, the Migu Partner and/or Miniso or their respective
affiliates or principals respecting the Store or the Partnership including tlie Dissolution
Agreement, but for certainty excludhig any Claims of the Investor Releasors arising on or after
the date hereof pursuant to any agreement entered into on or after the date hereof behveen the
Investor and Miniso or their respective affiliates and principals in relation to the Store, the Store
Assets or the Store Interest.

JI$709.0000I/9}$7)227.2
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the Investor

Tlie Investor represents and warrants to the Migu Partner that:

it is a corporation incorporated and existing under the laws of its jurisdiction of
incorporation;

it has the corporate power and capacity to, and has taken all coiporate action
uecessaiy to, enter into, exectite, deliver and perform its obligations under this
Agreement;

this Agreement has been duly executed and delivered by the Investor; and

this Agreement constitutes a valid and binding obligation of the Investor
enforceable against the Investor in accordance with its terms; provided, however,
that enforcement may be limited by bankruptcy, insolvency, liquidation,
reorganization, reconstruction and other laws, whether or not similar, generally
affecting enforceability of creditors’ rights and that equitable remedies such as
specific performance and injimctive relief are in the discretion of the court from
which they are sought.

Representations and Warranties of the Migu Partner

Tlie Migu Paitner represents and warrants to the Investor that

it is a corporation incorporated and existing under the laws of its jurisdiction of
incorporation:

it has the corporate power and capacity to. and has taken all corporate action
necessary to, enter into, execute, deliver and perform its obligations under this
Agreement;

this Agreement has been duly executed and delivered by the Migu Paitner; and

this Agreement constitutes a valid and binding obligation of the Migu Partner
enforceable against the Migu Partner in accordance rvith its leniis; provided,
however, that enforcement may be limited by baukitiptcy, insolvency, liquidation,
reorganization, reconstruction and other laws, whether or not similar, generally
affecting enforceability of creditors' rights and that equitable remedies such as
specific performance and injunctive relief are in the discretion of the court from
wliich they are sought.

4.1

(a)

(b)

(c)

(d)

4.2

(a)

(b)

(c)

(d)

JI67M00C01/9337^227.2
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ARTICLE 5
GENERAL

5.1 Headings

The division of this Agreement into articles, sections and subsections and the
insertion of headings are for convenience of reference only and shall not affect the constmction
or iuterpretaticn of tliis Agreement. The article, section and subsection headings in this
Agreement ore not intended to be Rill or precise descriptions of the text to which they refer and
are not to be considered part of this Agreement. All uses of the words “hereto”, “herein,”
“hereof,” “hereby” and “hereunder” aud similar expressions refer to this Agreement and not to
any particular section or portion of it.

References5.2

Unless otherwise specified, references in this Agreement to Articles and Sections
are to articles and sections of this Agreement.

Number and Gender; extended meanings

Unless otherwise specified, words importing the singular include the plural and
vice versa aod words importing gender include all genders. The terms “including” aud
“Includes” shall be inteipreted to mean “including without limitation” aud “includes without
limitation”, respectively, and they shall not be constmed to limit auy general statement wliich it
follows to the specific or similar items or matters immediately following it.

Governing Law

This Agreement aud each of the documents contemplated by or dehvered uuder or
in connection with this Agreement shall be governed by, aud are to be construed aud interpreted
in accordance with, the laws in force in the Province of British Cohuubia aud the laws of Canada

applicable therein and shall be treated in all respects as an British CoUunbia contract. Each party
hereto irrevocably subtniis and atloms to the non-exclusive jiuisdiction of the courts of British
Columbia.

S3

5.4

5.5 Cocfilct

If there is a conflict between auy provision of this Agreement aud any other
document coutempinted by or delivered luider or iu coimection with this Agreement, the relevant
provision of ibis Agreement shall prevail.

Severability

If auy provision of this Agreement is or becomes illegal, invalid or unenforceable
in auy jurisdiction, the illegality, invalidity or unenforceability of tliat provision shall not affect:

the legality, validity or enforceability of the reiuamiug provisions of this
Agreement; or

5.6

(a)

}l67(».0(»0I/$3S7i227.2
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(b> the legality, validity or euforceability of that provisioQ in any otlier jurisdiction.

5.7 Notices

All notices, requests, demands or other communications by the terms required or
permitted to be given by one Party to another shall be given in writing by personal delivery, any
electronic means of sending messages, including facsimile transmission and e-mail (“Electronic
Transmission”) or by registered mail, postage prepaid, addressed to such other Party or
delivered to such other Party as set forth below or to any other address, facsimile number, e-mail
address or person that the Party designates; provided, however, that notice by Electronic
Iransmission sliall only be sufQcieot if the notice includes or is accompanied by the sender's
name, address, telephone number and facsimile or e-mail address, the date and time of
transmission and the name and telephone numbers of a person to contact in the event of
transmission problems and if acknowledgement of the transmission is transmitted to the sender
by the recipient or the recipient’s electronic system. Any notice, request, demand or otlier
communication if delivered personally or by courier or sent by prepaid registered mail, will be
deemed to have beeu given when actually received, if transmitted by Electronic Transmission
before 5:00 p.m. (Toronto time) on a business day, will be deemed to have been given on that
business clay, and if transmitted by Electronic Transmission after 5:00 p.m, (Toronto time), will
be deemed to have beeu given on the business day after the date of the transmission.

If to the Investor:

1994993 Ontario Ltd.

Attention;

If to the Migu Partner:

Miniso Canada Investments Inc.

Aj<Ar<.-z. L !\c^sc.\ PUu.

Mm iV»rr-aj-ciA

Attention:

No Assignment

Tliis Agreement shall not be assigned by any Party without tiie express prior
written consent of the other Party hereto.

5.8
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S.9 Further Assurances

The Investor and the Migu Partner shall do such acts and shall execute such
fluther documents, conveyances, deeds, assigmuents, transfers and the like, and will cause the
doing of such acts and will cause the execution of such further documents as are within their
power as either the Investor or the Migu Partner may in writing at any time and from time to
time reasonably request be done or executed, in order to give full effect to the provisions of this
Agreement without fiuther consideration.

Waiver of Rights5.10

Any waiver of, or consent to depart from, the requirements of any provision of
this Agreement shall be effective only if it is in writing and signed by the Party giving it, and
only in the specific instance and for the specific purpose for which it has been given. No failure
on the part of any Party to exercise, and no delay in exercising, any right under this Agreement
shall operate as a waiver of such right. No single or partial exercise of any such right shall
preclude any other or fiirther exercise of such right or the exercise of any other riglit.

Entire Agreement

This Agreement together with any agreements and other documents to be
delivered pursuant hereto, constitutes tlie entire Agreement and understanding among the Parties
pertaining to the subject matter referred to herein and supersedes all prior agreements,
negotiations, understandings and connuitments, whether oral or written, previously entered into
by them in respect tliereto, all of wliich are hereby terminated and of no fiirther force or effect.
There are no representations, warranties, conditions or other agreements, express or implied,
statutory or otherwise, between the Parties in connection with the subject matter hereof, except
as specifically set forth herein.

Successors and Assigns

This Agreement shall enure to the benefit of the Parties and Miuiso and iliefr
respective heirs, executors, administrators, legal representatives, successors and permitted
assigns, as .applicable, and be binding upon the Parties and their respective heirs, executors,
administrators. legal representatives, successors and permitted assigns, as applicable.

Third Party Beneficiaries

The Parties acknowledge that Miniso and its resiiective directors, officers,
employees, representatives, agents, trustees, beneficiaries, contractors, insurers, successors,
assigns, affiliates and principals are intended beneficiaries of tlie release provided in Section 3.1
and shall be entitled to the benefit of such release and to enforce such release directly against the
Releasors, or any of them, as applicable. Tlie Parties acknowledge that Miniso is relying upon
such release in completing the Q-ansaction refereuced in recital D, and that the temis of such
release may not be altered or amended to the extent that it affects tlie interests of Miniso or its
respective directors, officers, employees, representatives, agents, trustees, beueficiaries.
coatmctors, insurers, successors, assigns, affiliates or principals, or any of them, as applicable,
without the express written agreement of Miniso in its sole discretion.

5.11

5.12

5.13

JI67OTOOOOI/9J575J27.2
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5.14 Independeot Legal Advice

Each of the Parties ackuowkdges that the provisious of this Agreement are fair
and equitable as between the Parties hereto and that he, she or it, as the case may be:

has liad the opportunity to seek and was not prevented nor discouraged by any
Party from seeking independent legal advice prior to the execution and delivery of
tills Agreement and confirms that he, she or it has obtained or by executing this
Agieeiuent or any couuteipart hereof, expressly (and vohmtarily without any
undue pressure) waives their right to obtain independent legal advice in
connection with entering into this Agreement;

has read this Agreement in its entirety, imdersiands it and agrees to be bound by
its terms and conditions; and

is entering into this Agreement vohmtarily.

Amendment

No amendment or other modification to this Agreement shall be valid or binding
upou the Parties unless such amendment or modification is in writing signed by all of tlie Parties
and acknowledged or agreed to by Miniso, as tlie case may be.

Counterparts and Execution

This Agreement may be executed in any number of counterparts. Each executed
couuteipart shall be deemed to be an original. AU executed coimterparts taken together shall
constitute one and the same original agreement. To evidence the fact that it has executed this
Agreement, a Party may send a copy of its executed counterpart to the other Party by facsimile
transmission or by eleclionic mail in Portable Document File (PDF) format, which shall be
effective as delivery of an originally executed copy,

[remainder of page intentionally left blank - signature page follows]

(a)

(b)

(c)

5.15

5,16

as
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A  ► WITNESS WHEREOF the Parlies liereto have executed and delivered
Agreement as of the day and year first above written.

this

1994993 ONTARIO LTD.

By:
Name:
Title;

SIGNED, SEALED AND DELIVERED
in the presence of: )

)
)

Witness Name of Principal of
1994993 ONTARIO LTD.:

MINISO CANADA INVESTMENTS
INC. by its court-appoioted monitor,
.Alvarez & Marsal Canada Inc.

By:
NaraeT^v^
Title: l4le

JI5709.00001/9J57J227.2
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IN WITNESS WHEREOF the Parties hereto have executed and delivered
Agreement as of the day and year fust above written.

this

1994993 ONTARIO LTD.

By:

Name: uOiffctw. Ctcu.^
Title:

SIGNED, SEALED^DDEL^ERED
in the presence of: ‘Y )

)
lAi{/((£XWv,)

Witness
Name of Principal of
1994993 ONTARIO LTD.:

MINISO CANADA INVESTMENTS
INC. by its court-appointed monitor,
Alvarez & Marsal Canada Inc.

By:
Name:
Title:

3l67m.OOI>}l;9]575227J
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PROOF OF CLAIM

IN THE MATTER OF BRIGHT MIGU INTERNATIONAL LTD, fFORMERLY
KNOWN AS “MINISO INTERNATIONAL LTD”)

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE

MEANINGS GIVEN TO THEM IN THE ENCLOSED CLAIMS PROCESS INSTRUCTION

LETTER, INCLUDING APPENDIX “B” THERETO.

Please read the enclosed letter carefully prior to completing this Proof of Claim.

Please review the Claims Process Orders, which is posted to the Monitor’s Website at:
https ://www.alvare2andmarsal.com/minisocanada.

Particulars of Claim1.

Please complete the following (The name and contact information should be of

the original Creditor, regardless of whether all or any portion of the Claim has been assigned).

(a)

2(/32>n2 Qr>t<arlo loc.Full Legal Name:

s«t-+e l^OL). , 51M0 Vorv^c St.

Noiim OW MaM 0B>1

Full Mailing Address:

Telephone Number:

Facsimile Number:

gtWssdi- AbCGOiq kofmctil-gcm

Has all or part of the Claim been assigned by the Creditor to another party?

E-mail address:

Attention (Contact Person);

(b)

Yes: [ J
LXJNo:

Particulars of Assignee(s) (If any)2.

Please complete the following if all or a portion of the Claim has been assigned. Insert full legal

name of the assignee(s) of the Claim. If there is more than one assignee, please attach a separate

sheet with the required infonnation. . ● ; - ● \\
This Is Exhibit ‘ 136 V
Affidavit of D ^■'k
sworn (or ^rmed) befgfe me ^t

referredlth in the
X

jL.B.C.
' bn '2^'2—

h'Lj./' \
J^mlssloner/Nffla ^Jcilic fri- “le/Province of Britirh, Columbia44407944JINATDOCS 529227-16
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Full Legal Name of Assignee:

Full Mailing Address of Assignee:

Telephone Number of Assignee:

Facsimile Number of Assignee:

E-mail address of Assignee:

Attention (Contact Person):

Proof of Claim3.

AIu&SQ AsWIty (name), of
y and Province, Slate or Territdry) do hereby certify that:

I,

(City

11 am a Creditor; ̂

Di<xd*Or
●7(j'^3T12- Ofv'Pario Iac. (name ofcorporate Creditor), which is a Creditor;

●  I have knowledge of all the circumstances connected with the Claim referred to below;

(stale position or title) of1 X 1 1 am the

●  I (pr the corporate Creditor, as applicable) have a Claim against the Respondent(s)
indicated beside the checked boxes in Appendix “A” as follows:

PRE-FILING CLAIM as at July 12, 2019, with respect to Bright Migu International Ltd.
(“Miniso International Ltd.”):

(insert amount of Claim)S

RESTRUCTURING CLAIM;

(insert amount of Claim resulting
from the disclaimer, resiliation or termination, after the Filing Date, of any
contract including any employment agreement, lease or other agreement or
arrangement of any nature whatsoever, whether written or oral);

$

TOTAL $

●  I (or the corporate Creditor, as applicable) have a Director/Officer Claim^^ainst.the
following persons Direckir.s ^ fipftloTS cy Migo
Claim against a Director or Officer, insert name(sj ofsuch persons) as follows:

ij asserting a

44407944_1|NATDOCS 529227-16
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DIRECTOR/OFFICER CLAIM:

(insert amount of Claim)

Note: Claims should be submitted in Canadian Dollars converted using the applicable Bank of
Canada exchange rate published on the Filing Date.

4. Nature of Claim

(Check and complete appropriate category)

^3
UNSECURED CLAIM OF $

no assets of the Respondents are pledged or held as security.

[JUA. . That in respect of this debt,

JB. SECURED CLAIM OF $

assets of the Respondents valued at $
as security, particulars of which are as follows:

.. That in respect of this debt,

are pledged to or held by me

(Give full particulars of the security, including the date on which the security was obtained, and
attach a copy ofany security documents.)

cvHcioKtrf ScK4CUaX£ a.5. Particulars of Claims

Please attach details concerning the particulars of the Creditor’s Claims or Restructuring Claims,
as well as any security held by the Creditor.

(Provide all particulars of the Claims and supporting documentation, including the amount,

description of Iransaction(s) or agreement(s) giving rise to the .Claims, name of any guarantor

which has guaranteed the Claims, amounts of invoices, particulars of all credits, discounts, etc.
claimed, description of the security, if any, granted by the relevant Respondent(s) to the Creditor

or asserted by the Creditor and estimated value of such security. Where a Claim is advanced

against any Director or Officer, please explain the basis for such Claim, including, ifapplicable,
reference to any relevant statutory or other authority.)

Filing of Claims6.

This Proof of Claim must be received bv the Monitor bv no later than 5;Q0 p.m. (Vancouver

time) on March 31, 2020 (the “Miniso International Ltd. Claims Bar Date”) unless your

claim is a Restructuring Claim.

44407944JINATDOCS 529227-16
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Proofs of Claim for Restructuring Claims arising after the Filing Date must be received by the
Monitor bv the later of; (al the Claims Bar Date, and tb) by StOO p.m. (Vancouver time) on

the day which is 20 days after the date of. as applicable, the Notice of Disclaimer or

Resiliation (the “Restructuring Claims Bar Date”).

IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDERS, THE
FAILURE TO FILE YOUR PROOF OF CLAIM BY THE CLAIMS BAR DATE, OR

THE RESTRUCTURING CLAIMS BAR DATE, AS APPLICABLE, WILL RESULT IN
YOUR CLAIM BEING FOREVER BARRED AND EXTINGUISHED. AND YOU WILL

BE PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST MINISO

INTERNATIONAL LTD. OR THE DIRECTORS AND OFFICERS.

This Proof of Claim must be delivered by prepaid registered mail, personal delivery, e-mail,
courier or facsimile transmission at the following addresses:

Alvarez & Marsal Canada Inc.

Court-appointed Monitor of Bright Migu International Ltd.
Suite 1680, Commerce Place
400 Burrard Street

Vancouver, British Columbia V6C 3A6
Attention: Nishanl Virmani

Telephone: 604.639.0850
Fax: 604.638.7441

Email: nvitTnani@alvarezandmarsal.com

+K
t^^y ofDATED this _1S ., 2020.

a ■
l&.H'TKi
0  ̂

Per:

Witn

Print name of Creditor:

Or^TP-rlQ

If Creditor is other than an individual, print name

and title ofauthorized signatory

Name:

Title:

444079<MJ1NATDOCS 529227-16
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APPl-NDIX

RESPONDBNTS

# Entity Name

Mifiu Invcsimcnts Inc.
Miniso Canada Invcsimcnts Inc.

a

2□
Miniso Canada Store Inc.3□
Miniso (Canada) Store One Inc.
Miniso (Canada) Store Two Inc.
Miniso (Canada) Store Three Inc,
Miniso (Canada) Store Four Inc.

4□
5□
6□
7□
8 Miniso (Canada) Store Five Inc.

Miniso (Canada) Store Six Inc.
□

9□
Miniso (Canada) Store Seven Inc.10□
Miniso (Canada) Store Eight Inc.o
Miniso ((Canada) Store Nine Inc.
Miniso (Canada) Store Ten Inc.
Miniso (Canada) Store Eleven Inc.
Miniso (Canada) Store Twelve Inc.
Miniso (Canada) Store Thirteen Inc.
Miniso (Canada) Store Fourteen Inc.
Miniso (Canada) Store FiTtcen Inc.

12□ .
13□
14□
15□
16□
17□
18□

Miniso (Canada) Store Sixteen Inc.
Miniso (Canada) Store Seventeen Inc.
Miniso (Canada) Store Eighteen Inc.
Miniso (Canada) Store Nineteen Inc.
Miniso (Canada) Store Twenty Inc.
Miniso (Canada) Store Twenty-One Inc.
Miniso (Canada) Store Twenty-Two Inc.

19□
20a
21□
22□
23n
24□
25□

1 120701 B.C. Ltd.26□
eT 27 Bright Migu International Ltd,

44407944JINATDOCS 529227-16
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SCHEDULE A

PARTICULARS OF CLAIM

Overview

1. 2633772 Ontano Inc. (“Claimant”) is a company incorporated under the laws of the
Province of Ontario with its registered office at Suite 1304, 5740 Yonge St.

The Claimant makes a claim for amounts advanced under an investment and cooperation
agreement (the “Agreement”) dated May 25,2018 between the Claimant and Bright
Migu International Ltd form, (“formerly known as Miniso International Ltd., “Miniso

International”) in respect of a retail store at Scarborough Town Centre, Unit 260, 300
Borough Dr, Toronto ON MIP 4P5 (the “STC Store”).

2.

3. Pursuant to the Agreement, the Claimant advanced to Miniso International approximately
$636,423.80, which amount includes:

$250,000 for licensing certain trademarks, trade names, and intellectual property
rights;

a.

b. $171,500 as an inventory deposit, which amount was refundable upon termination
of the agreement; and

$214,923.80 for renovation costs.c.

4. The Claimant has incurred financing costs in the amount of $53,968.83 on the amounts
advanced.

Claims against Bright Migu International Ltd.

Bright Migu International Ltd. has, among other things, made misrepresentations to

induce the Claimant to enter into the Agreement, acted in bad faith, and in a fraudulent,
negligent, and/or oppressive manner, and breached the Agreement.

5.

Bright Migu International Ltd. has been unjustly enriched.6.

The Claimant advances a total unsecured claim as against Bright Migu International Ltd.7.
for

a. $690,392.63, being the total amount advanced pursuant to the Agreement and all

associated financing costs; and

b. unascertained and/or contingent amounts on account of damages arising from

Bright Migu International’s conduct.
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Claims against the Directors and Officers

Bright Migu International Ltd. Directors and Officers have, among other things, made
misrepresentations relied upon by the Claimant, acted in bad faith, and in a fraudulent,
negligent, and/or oppressive manner, and breached their fiduciary duty.

The Claimant has claims against the Directors and Officers of Bright Migu International
Ltd. and its affiliates for:

8.

9.

a. $690,392.63, being the total amount advanced to Bright Migu International Ltd.
pursuant to the Agreement and all associated financing costs; and

b. unascertained and/or contingent amounts on account of damages arising from
their conduct.

Additional and Revised Claims

10. The Claimant may have a restructuring claim in relation to the termination, disclaimer or
resiliation of the lease for the STC Store and the breach and/or termination of the

Agreement.

11. Particulars of any additional or revised claims, if applicable, will be provided in an
Amended Proof of Claim.
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LNYRSTMENT and CQQPERATION AGREEVfENT

CfWPERATION AGREEMENT (ihc 'Agrecoirpr) ia made and
enlered into (his day of May 25* 2018 ("Efrectlve Date") by and between: ^ “

MINISO CAN^A INVESTMENTS INC. f'MtiiUo Canada"),  a company
.  Province of British Columbia, with Its address

at 13600 Maycreat Way, Richmond 8.C. V6V 2W2

●and*

2633772 ONTARIO INC. (hereinafter re ferred to as "Investor"), a company
incorporated under the laws of the Province of Ontario with its registered ofTIce
Suite 1304, 5740 Yongc Street. ("Invcator")

MINISO CANADA and the Investor shall be collectively referred to as the
"Parties" and indlvldualiy as a "Party")

at

WHEREAS, Minlso Canada holds a sub-master license ("Sublicenae")  for a trademark and/or
trade name of Minlso (the "Marita") in Canada (the ’Territory"), and has the right to operate a
retail business in consumer products, includingbut not limited to household goods and accessories,
in the Territory under the Marks (the ’Buiintss");

WHEREAS, Miniso Canada will operate and manage the Business through retail storefront (the
"Mlniao Store").

WHEREAS, the Investor wishes to invest in the Miniso Store in the Territory, and specifically the
following location:

Scarborou^ Town Centre

Unit 260 300 Borough Dr.. Toronto, ON MIP 4P5

NOW, THEREFORE, in consideration of the forgoing recitals and mutual terms and conditions
contained herein, the Parties do hereby agree as follows:

ARTICLE I
INVESTMENT

The Investor's investment in the Miniso Store shaJI be made in accordance with the terms
specified below:
l.l

Investment Contribution. Unless otherwise stipulated by the terms and conditions
of this Agreement, any and ail costs, fees, expenses and payments arising out of
and in relation to the opening and operation of the Miniso Store, including but not
limited to the costs, fees, expenses and payments set out under this Article I (the

(a)

WSLGQAL\OOOS50WI$«9tl9nM4lvS
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● 2.

Mmi$oC4nada:5l %

Investor; 49%

Unless o{h<^*sc provided in this Agreement, all costs, fees, expenses and

In reUtion to the opening and operation andSng of

respective interest
in (and Contribution Percentage with respect to) the Miniso Stott.

Canada will grant the Miniso Store the right to use the Marks
and all intellectual property rights associated with the Maris in the Territory. The
wveaof will pay Miniso Canada as its share of license fees (owing by Miniso
^ada to the suWicensor of the Marks) an amount equal to CAD 250.000
(XIc*D« Fee ), being equivalent to CAD 50,000 per year. TTie investors shall pay
the License Fee to Miniso Canada on the earlier of; (i) within 5 business days from
the executiwi of this Agreement; or (ii) Miniso Canada enters into a binding offer
to lease regarding the Miniso Store. If the term of the Agreement is extended
pursuant to Section l.l(g) herein, the additional License Fee (of the sum of CAD
50,000 per year for each year that the term is extended) will be due and payable by
the Investors to Miniso Canada within 5 business days from the dale the Parties
have agreed to extend the Iona of this Agreement in writing. Miniso Canada
acknowledges that ifthis Agreement is (ermineted before the expiration ofthe term,
the Investor will not receive the benefit of the sub-license of the Marks to the
Miniso Store; accordingly, ifthis Agreement b terminated before the expiration of
the term, Minbo Canada will refund to the Investor an amount equal to CAD 50,000
for each year (and a pro rated amount for each partial year) by which the term was
shortened.

Guarantee. The Miniso Store will be required to provide a one-time guarantee
payment in the amount ofCAD330,000.00 (the "Guarantee"). The Guarantee will
be used solely used (i) as a refundable deposit for inventory in favour of Minbo
Canada, (ii) for any interest due and payable by the Investor to Miniso Canada
ur>der this Agreement and (iii) as a deposit for closing expenses and/or losses in
connection with the Miniso Store upon termination of this Agreement. The
Investors shall pay their share of the Guarantee based on their Contribution

Percentage (being CAD171,500.00 for 49%) to Miniso Canada within 5 business
days from the Miniso Canada enters Into a binding offer to lease in regard to the
Miniso Store ("Guarantee Payment Deadline"). If the Investor’s portion ofthe
Guarantee b not paid to Miniso Canada by Guarantee Payment Deadline, such
amount shall carry simple interest of 23% per annum, and the interest is payable
each quarter following the Guarantee Payment Deadline (for example, if Guarantee
Payment Deadline isFd)ruary 12,2018, then the first interest payment shall occur
on May 12, 2018). Such interest payment shall be deducted from the Guarantee by

(i)

(ii)

(b)

(c)

WS L£C A LWOIMW096VU m 144 M
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10 itlllSLfS r “““^‘*‘"8 “0^"‘S «o be paid by the Invests with respc«

^  Canada provide a report w

^ounu as may be ̂ uircd to restore the full baiaoce of its portiorof the
OuarajiteeamcHmt(bemgCADI71.500.00for49$4). ^

Upon termination of the Agreement, and after deducting the Investors' share of
connection with (he closing of the Mtniso

Store (which is subject to Sections 2.2(c) and 5.1(c)) and/or any damages Miniso

have a^msi the investors under this Agreement, the remaining
amount of Jnveston share ofthe Guarantee, ifany, will be refunded to the Investors
wtnout interest. Miniso Canada will be responsible for any such expenses and/or
loss« that exewds the Investor's portion of the Guarantee. Miniso Canada vnll

provide a detailed report to the Investor with respect to the calculation ofthe
amount of the Guarantee that is refunded (or not refunded).

l^en£Yption. Miniso Canada wilt coordinate, manage and supervise substantially
al of tasks required for the opening ofthe Miniso Store, including Ihc supply of
relevant labour, materials, decorations, storage and display units, but excluding, for
the avoidance of doubt, air conditioning ftcilitics and fire extinguishment
equipment. Renovation costs fbr each Miniso Store are estimated in advance al
CADI30.00 per square foot for the area that are under 3,000 square fool, and
S 110.00 for those areas that are over 3,000 square foot, except where work must be
performed by unionized workers, then the entire area will cost $130.00 per square
fool, multiplied by the actual square footage of the store premises ("Estimated
Renovation Costa”) (for example, where there is no unionized woricers involved,
a 4,000 square foot Estimated Renovation Cost would be $300,000 (($130 ● 3000)
+ ($110 ● 1000)), whereas 4,000 square foot Estimated Renovation Cost would be

520,000 ($130 ● 4000) if unionized workers are involved), and each Party shall be

bear^ the proportional Renovation Costs based on its Contribution Percentage.
Miniso Canada will ensure that the Renovation Costs are incurred in a reasonable
manner (including as to quantum) and in accordance with customary market terms.
The Investor shall pay its share of the Estimated Renovation Costs, being
CAD63.70 per square foot (when Estimated Renovation Cost is based on $130 per
square foot), to Miniso Canada within five (5) business days from the date a lease
is entered into with the landlord for the Miniso Store premises; and in any no
later than thirty (30) calendar days prior to the starting date of construction
(''Renovation Payment Deadline"). If the actual costs of the renovation exceed

the Estimated Renovation Costs, Miniso Canada shall provide to the Investor
accounting records and other invoices and documents to evidence the additional

costs ("Renovation Statement"), and the Investor shall promptly, but in any event

(d)

WSLEOALW00IWU09«WI m 14<l vS
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nc. I^Aan 5 business days from its receipt of the Renovation Statement, pay
MImso Can^a an amount ei^ual to its share of the deficiency prior to the
Renovation Payment Deadline. Miniso Canada does not anticipate that the actual
rroovalion coats will exceed the Estimated Renovation Costs, and shall use Its besl
ctTorts to ensure that the actual renovation costs will not exceed the Estimated
Renovation Costs, ifthe investor's portion of the Estimated Renovation Cost is
paid to Miniso Canada by Renovation Payment Deadline, such amount shall carry
simple interest of25% perannum, and the interest is payable each quarter following
the Renovation Payment Deadline (for example, if Renovation Payment Deadline
is February 12,2018, then the first interest payment shall occur on May 12, 2018).
Such interest payment shall be deducted from the Guarantee by Miniso Canada
without further notice to the Investor. Subject to Section 1.1(c). when the Guarantee
is depicted, this Agreement shall terminate without prejudice to any claims Miniso
Canada might have against the Investor or any claims the Investor might have
against Miniso Canada.

ECElUfl; ■n'e Investor is entitled to receive 49% of the Net fhofit (defined herein)
of Miniso Store and Miniso Canada is entitled to receive the remaining
“Net Profit" is detennined by deducting from the Gross Profit the Other Expenses
and monthly rent. The "Gross Profit" is determined at a minimum of 38% of the
gross sales (excluding food and beverage sales as well as sales of locally procured
items which is a minimum of25% of gross sales) ifthe Miniso Store is located in
Eastern Canada and a minimum of 40% of the gross sales if the Miniso Store is
lo«l^ in Westeni Canada. For the avoidance of doubt, the Miniso Store at the
location specified on the fi rst page of this Agreement is located in Eastern Canada.
"Other Expenses" for the purpose of calculating Net Profit means utilities fees, cost
of payment system, labor costs, lax payables, freight charges and incidentals
incurred by the Miniso Store. Miniso Canada will endeavor to settle each Party's
share of the Net Profit on a monthly basis but the actual payment will be made in
accordance with Miniso Canada's accounting practice end policies. Miniso will
endeavor to payout the Net Profit within 30 days following the end of each
operating month. Notwithstanding the foregoing, on the 15® of every month,
Miniso Canada will provide to the Investor an income statement showing the
Miniso Store's financial performance and the calculation of the Net Profit, and the
Net Profit for each operating month will be paid to (he Parties in accordance with
their respective Contribution Percentage on or before (he 18® of the following
month.

Operating Entity. The Investors agree that when deemed appropriate by Miniso
Canada, the Parties will set up a limited partnership to operate the Miniso Store, in
particular, the Parties will incorporate a corporation, owned 51%: 49% by Miniso
Canada and the Investor, respectively, to ect as the general partner of such limited
partnership; and the limited partners of the limited partnership shall be Miniso
Canada and the Investor, owning 51% and 49% of the limited partnership,
respectively.

not

amount.
(e)

(0
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(g)
Mmo Into eflcct upon execution h««ofand bo valid

of JteT^m^ Sv TJf option,. TTie term
or me Agreemeit may be extended, on substantially similar terms, prior to
e^tration pursuit to me Parties' mutual agreement in writing. MinS will
oS°^e S’* Agreemtflt and will not
offt the Miniso Store to any other third parly investor unless the Investor has
declined to extend the term of the Agreement.

MIntW CflhjUlM C>l?l(gat)tf m. At all times in exercising its authority and rights and
d scharglng its obligations under this Agreement and with respect to the Miniso
Store, Miniso t^ada will act honestly and In good faith with a view to the best
interests of the Miniso Store, and will exercise the care, diligence and skill that
reasonably prudent person would exercise In comparable circumstances.

ARTICLE 2
MINISO STORE

a

(h)

2.1 The
.k W I to or in connection with the operation and management of
me Miniso Store, un cM otherwise stipulated by the terms ofthis Agreement or as agreed in writing
by the Parues, will be shared between Miniso Canada and me Investor in accordance with their

cf,. . Percentage and as set out in Section 1.1(a). Miniso Canada will, to the best
'I* ettsure mat the such costs and expenses are incurred In a rea»nable manner

(including as to quantum) and In accordance wim customary markel terms.

2.2 Unless omerwise agreed by Miniso Canada and me Investment, the Miniso Store will be
managed and operated as follows;

(a) Bcnovatlon and Opening. In connection with the decoration and opening of me
Miniso Store, Miniso Canada wilt;

provide one or more marketing associates to assess and evaluate me current
maricet conditions;

provide one or more designers to inspect and prepare design for the Miniso
Store;

provide design and drawings to ensure that me Miniso is consistent with the
overall style and image of the Mark;

establish me renovation schedule and milestones;

supply decoration and display materials;

recruit constructiorv'renovation team;

furnish the counters, facilities, electric appliances and products;

employ relevant personnel;

(i)

(li)

(iii)

(iv)

(V)

(Vi)

(vii)

(viii)
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(IX) provide display schematics for the products i

(x) schedule the opening of the Miniso Store.

in the Mlniso Store; and

(b)

sol* complete discretion and a^rlty
operations of the Miniso Store without prior approval of or

dSbn mrf Miniso Canada has the sole id complete
iSSof «c«. marketlnt «Ies promotion and

P'^vided, however, that any and ail
costs, t«s. ch^es and expenses incurred by Mini» Canada arising out of or in
^ectiM with Its operation and management of the Miniso Store will be
between the Panics In accordance with Section I.t(a) ofthis Agr

to

shared
■eemem.

PrfilUlEiS- Ex^t as otherwise agreed by Miniso anada in writing, all products
v'*'**’*®^ customers at the Miniso Store (the

Pr^uett'^ vdll be supplied by and/or sourced from Minis© Canada or a supplier
d«ign^d by Miniso Canada in writing. Miniso Canada has the sole and complete
diserwion to determine the packaging, labelling and display of the Product Miniso
^nada also has the sole and complete discretion determine the specific goods to
be offered for sale and/or displayed at the Miniso Store and may terminate the sale
and/or display of any Product at any timcMiniso Canada shall hold, until the point
of sale, full ownership of the Products (such that the return of inventory upon
closing of the Miniso Store will be at no cosl to the Miniso Store other than
reasonable shipping costs).

(c)

(d) jjftUfyoce. Subject to the following sentence, the Miniso Store will procure and
mainUin sufTicicnt insurance policy coverage as determiiMd by Miniso Canada at
its sole and complete discretion. At all times, Miniso Canoda will ensure that
insurance coverage is maintained at customary levels and as appropriate in the
circumstances, and in compliance with applicable law.

Reiocation. If the Parties mutually determine that the Miniso Store needs to be
relocated, the Parties will work in good felth to determine a new location for the
Miniso Store, Subject to Miniso Canada's ^licics on relocation, which may be
amended from time to time at its sole discretion, renovation costs required for the
Miniso Store at the new location may be reduced.

Investor’s,Right to loformallon. Miniso Canada will maintain complete records
and accounts with respect to operations of the Miniso Store under this Agreement
in accordance with generally accepted accounting principles and in the detail
required to verily all records and accounts submitted to Investor. In addition to the
reports and income statements to be provided to the Investor as described elsewhere
in this agreement, Miniso Canada will, upon the Investor's written request and for

every twelve (12) months, provide the Investor and its advisors access during
reasonable business hours to relevant financial statement(s), books, records,
accounts, and other operating materials relating to the Miniso Store (for up to 24

once

(e)

(0
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el*c«^cre In this Agreement. Mimso Canada will resend in writLne to anv

?uS discrepancies within 3 months of the h^lpt of
such questions, concerns and claims from Investor.

(g)
^jP0tl9na. Miniso Canada will, at its sole discretion but subject to Section I Uhl

^knowledges and

to operaHons of the MiniL Store
and agrees to be bound by any result therefrom.

ARTICLES

EMPLOYEES

^rwnnet for the Miniso Store ("Employeea") will be employed and managed by
3.1

(a)
llte requlfements, bCnenis, and other employment terms

ot me Employs will be determined by Miniso Canada at its own discretion,
subject to applicable laws and regulations.

(b) Termination. Miniso Canada has the sole and complete discretion to suspend,
cease or terminate the employment of any Employees in accordance with its
internal rules and regulations.

Sqbcduling. Miniso Canada has the sole and complete to establish the scheduling
regarding the Employees, including numbers of Employees to be stationed in the
Miniso Store.

XrsjplQg' Miniso Canada will provide training, as it deems appropriate, to the
employees, including employees In management positions.

Cjsa- All costs, f«s, charges, expenses, expenditures and payments arising out of
relating to the hiring, training and/or termination of Employees, including any
payment obligations arising fiom the employment of the Employee or termination
thereof, will be shared by Miniso Canada and the Investors In accordance with
Section 1.1(a).

(c)

(<1)

(e)
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ARTICLE 4
INVESTOR’S COVENANTS

as lo the following:

Unless s;wiflcally required under this Agreanem or es authorized by

the Miniso Store to any contract, agreement or understanding. The Investor is not

o^imso Canada, to be an agent or representative ofMiniw Canada or the Min iso

4.1 The Investor hereby agrees and covenants

(a)

(b)
Unless specifically required under this Agreement

Mimso Canada m writing, the Investor shall not contact any third party, including
f  ‘ officials, supplier, existing or prospective customers

of the Mmiso Store, for any matter relating to the operation and management of the
MiniJo Store. Notwithstanding the foregoing, the Investor may contact such third
parties to investigate and enforce Its rights under this Agreement.

Npn^ompe^. During the term of this Agreement (including any renewal tbereoO
and for a period of {one (I)) year thereafter, the Investor shall not be engaged or
involved In, whether directly or indirectly, any business activity theTenltoiy which
IS similar or competitive to the business of Mlniso Canada.

r^Pll~Splltitnti<>n- During the term of this Agreement (including any renewal
thereop and for a period of (one (1)1 year thereafter, the Investor shall not employ
or solicit any person that has or bad an employment relationship with Miniso
Canada and/or the Miniso Store without the prior written consent of Miniso Canada.

MotL-Plaparagement. The Investor agrees that it will not (nor will it
coo|»rate with others lo) publicly criticize, ridicule, disparage, denigrate or defame
Miniso Canada or the Miniso Store or their representstives, officers, employees,
principals, services or products, with or through any written or oral statement or
image. Notwithstanding the foregoing, nothing In this Agreement prohibits or
restrains any criticism or other statements made, directly or indirectly, in
communications exclusively between or among any parties related to the Investor
(including shareholders, officers, directors and employees) and their respective
advisors, and nothing in this Agreement shall be construed to prohibit the Investor
or any such parties re lated to the Investor and their advisors from giving testimony
under oath in any legal proceeding or maldng written or oral statements that are in
connection with any legal process or as may be required bylaw.

AMiEoment. The Investor may not assign or transfff its rights or obligations under
this Agreement to any third party without prior written consent ofMiniso Canaxla.
Miniso Canada may assign and transfer its rights and obligaiioi« under this
Agreement at any lime to its affiliate (of equivalent net assets or comparable credit)

or as authorize by

cause or

(c)

(d)

(e)

(0
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without the Investor's prior consent, however, Miniso Canada will inform the
Investor of such assignment in a reasonable manner.

Confltlcntialitv. Non-Disclosure and Prohibition on Misaonronriation. The

Investor shall keep confidential the terms of this Agreement, and any information
that is confidential or proprietary in nature obtained from Miniso Canada or the
Miniso Store during the term of this Agreement ("Confidential Information") and
may not disclose the Confidential Information to any third-party unless with Miniso
Canada's prior written consent; provided that, notwithstanding the foregoing, the
Investor may disclose Confidential Information to its financial, legal and other
advisors in connection with their provision of services to the Investor and subject
to a similar confidentiality obligation. The Investor further agrees to use the
Confidential Information only for purposes of fulfilling its obligations under this
Agreement and may not, directly or indirectly, re-brand, or include in another
concept, product, store, store layout, or business know-how marketed by the
Investor ( or any of its affiliates) any then-current or prior identical concept,
product, store, store layout, or business knowhow marketed, sold and operated by
Miniso Canada, including but not limited to Confidential Information.

Intellectual Property Rights. The Investor agrees not to use the Marks except
otherwise agreed by Miniso Canada in writing and shall not, and shall not cause
any third party to, register (he Marks as Its own and/or as its corporate name,
whether in part or in whole. The Investor further agrees not to register or use any
mark that is identical or otherwise similar to the Marks without Miniso Canada’s

prior written consent. The Investor further agrees to relinquish any claim or
entitlement to any intellectual properly rights arising from or in connection with the
Miniso Store (the "IP Rights") and shall inform Miniso Canada promptly if it
becomes aware that any IP Rights with respect to the Marks are infringed or are ●
alleged to be infringed by any third party. Any costs, expenses, fees and expenditure
incurred defending such IP. rights in the Territory shall be shared between the
Parties in accordance with Section 1.1 (a). The Investor shall not, and shall not cause
a third-party to, in the Territory or in otherjurisdiction, make any patent, trademark,
service mark, copyright or LfilL registration or application for registration, with
respect to any IP rights owned or licensed by Miniso Canada, including without
limitation, the Marks.

(g)

(h)

ARTICLE 5
TERMINATION

This Agreement may be terminated in accordance with the provisions set out in this Article.

Terminntion by Miniso Canada for Cause. Miniso Canada may terminate this

Agreement with immediate effect upon occurrence of any of the following events:

any proceedings in insolvency, bankruptcy, receivership or liquidation has
be taken against the Investor, if such proceeding is not dismissed within
sixty (60) days from the date that it was commenced;

(a)

(i)

5.1
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ihe Investor makes an assignment for the benefit of any creditors or
commence any action of bankruptcy within the meaning of the Bankruptcy
Act (Canada);

the Investor assigns or purports to assign this Agreement or any rights
according hereunder without the prior consent in writing of Miniso Canada;

(ii)

(iii)

or

(iv) if the Investor commits a material breach or default under this Agreement,
including but not limited to, failing to pay its share of the General
Investment and/or committing material breach ofthe covenants, and fails to
cure the breach or default, if such breach or default is curable, within ten
(10) days from the date of its receipt of notice of the breach from Miniso
Canada.

(b) Termination by Mutual Consent, This Agreement may be terminated by mutual
consent, in writing, of Miniso Canada and the Investor.

Closing of Miniso Store. Upon Termination of the Agreement, the Parties shall
negotiate, in good faith, concerning the closing of the Miniso Store, including but
not limited to return of inventory and equipment and termination ofthe lease, or
mitigation of the Parties' losses by assignment of the Investor's interest to a third
party investor. Miniso Canada shall have the sole and complete discretion as to the
termination of Employees; provided, however, any costs relating to the closing of
the Miniso Store shall be shared by the Parties in accordance with Section 1.1(a)
and 1,1(c). All accounts shall be settled within three (3) months from the closing of
the Miniso Store unless otherwise agreed by the Parties in writing, Subject to
Section 1.1(c), if the final statement includes a loss, Miniso Canada has the right to
deduct, from the Guarantee, an amount equal to the investor's share of the costs,
expenses, and/or loss arising from or in connection with the closing of Miniso Store
and the Investor shall pay Miniso Canada for the deficient amount, if any.

(c)

ARTICLE 6
GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the law in force in
the Province of British Columbia and the federal law of Canada applicable therein and the Parties

irrevocably and unconditionally attorn to the jurisdiction ofthe legal distrlctof Vancouver in the
Province of British Columbia.

6.1

ARTICLE 7
NOTICES

AH notices required or permitted by this Agreement shall be in writing and delivered by
hand or sent by messenger or by telecopier on a business to the Parlies at the address written on
the first page of this Agreement or at such other address, fax number or email address as a Party

from time to .time advise the other Parties by notice in writing. The date of receipt of any such

7.1

may
notice shall be deemed to be the date of delivery or the date sent by telecopy or email.

WSU;GAL\D0a8S0iaS69VI972l«lvS
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ARTICLE 8
LEGAL ADVICE

Each Party has had the opportunity to obtain independent legal advice with respect to this
Agreement and each Party understands the nature and the scope of its obligations under this
Agreement.

8.1

[signature pagefollows]

WSLEOAL«»0850\00969\ 15>72 M-l I vS
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IlN \VTTNESS WHEREOF (.tie Parties have duly executed tills Agreement on the date written on
the first page of this Agreement.

MINISO CANADA INVESTMENTS
INC,

2633772 ONTARIO INC.

Per;

Name: pfcxvJ Li«'iV\
Title; 0(Wc+dR

 _
Name:
Title; OlciWti. J ^

Per;

I
V<

Per;
Name; feefryar-iil AWe-yvoiA
Title: Ditutitjr

Naiiifl NVporv-VcWux ^^oe^■v6|^H
Tille;| ^

Per:

'.VSLEa'it.\CP0i5V«»6SM?t’t44lv5
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Miniso iV Store Investment Information Sheet

Investor Name: 2633772 Ontario Inc.

Mobil Phone Number: Bernard Ahenoja; (647) 401-1484, Paul liem (416) 9S1-77S0

Store Name: Scarborough Town Center

Location: Scarborough Town Center

Address/City Unit 260, 300 Borough Dr., Toronto, ON IVIIP 4PS

Miniso Contact Person; Anna Zhang & Margaret Xu

3636,423.80 CADTotal Invest Amount(CAD):

Payment Record:

No. Date Amount CAD/USD/RUB Transfer/Check/Cash Receiver Note

l-May-18 50,000.00 CAO Check1 Miniso International Ltd.

2-May-18 200,000.00 CAD2 Check Miniso Intematia 2 checks- $50,000.00 and SISO.OCO.OO

3 31-May-18 386.423.80 CAD Check n/iniso Intematloi 3 checks - $300,000.00 + $22,000.00 ♦ $64,423.80
4

5

6

Note: one store orte sheet.
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t«/

;y.A ● ●:'W'

MINI
SOO IV^i:Ml<n INTER^^

MinisoTntera’atiboalXtd:

13600 May'cr^^.t ̂ ix''●';
Richmond BC

2\V2-

T: +1 (6^04)^24^0,61;

'■r

*:

Mayi3l“,2018

To 2633772 Ontmo Inc ● >

to acknowledge you thatwe have receiyed your payment which is applied to.
investment fund for Uiiit No. 260 in Scarborough Town;

It is:

Invoice^ .MG20f80507-S;I

Centre on May 31*!, 2018

Payment in total: $636j423.8

ypur sincerely,

Minis© Interriarional Ltd

by its authorized signatory ^

T

0Name:

Title f>.'

1
'  1«.

:;

.1*\ ' ●
. I ; .

V
:

■>.. >

● Ar; ;●
f

'.t. ii; 111●V.)TsV.
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MINI

international ltd. minisoMINISO

invoice
NK'2(M«0507-S
joix-ns-07
2()lS-05--'l

(JST No«
INV'OICKH
DAI'E:
lliii- Diilc:

Adil: I3600 Miivcrosi Way
fUdiimmd, HC. V6V2W2
)’liouc:(60't)-24-l-0()61
l●a.^●;(6(M|-2'l.1●(W54

DILI. TO:
2().L1772 Onuiriii Inc.
.Scarixinmeti Tou-n Ccnirc

25<).000.00S
t.iccnsirn! I'ccs Tor 5 Years —

Inorm.dablL- Inventor.' Dcpos.l ( 49% nl'Invcnloo’ Oeposuj
;on r.'sisai CAD S63.7 f 4‘7% .>rCAD S13I)) * 3.374j^

171.500.00,
214,923.80

(i3f..423.80SToliil Due
OTHER:GOMft>EN3

Make all eliccks payable to
MINISO IN TERNATIONAL LTD.

Tiiank You For Your Business!

Ml in^●oiccs arc payable upon receipt and may be paid by Cbcqae or LET, Any Invoice not paid of its due date will
Lr,ced,argc.sor2.5%inieresU.riull payment from thedateollbe,nvo>ce.be subject to

,1!
]

I

I im
1
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sSfVIIWiSO IMTERNATIQWAL LTD.

RECICIPT l-'OR DEPOSIT

(tile "Invcsior”) hereby delivers on ihis 2"^ d;iy of . .^oiS the sum of

Sxc<^, OP of'the "Non-rcTutidablc Deposit") to Miniso (lUertmlional l.td. (‘'Miniso Canada") as

Inveslmcnl Deposit towards ilic Ih\’cstor’s paynioiU obligations of operating Miniso Store

located ill ^Warea (the '‘Dcfinilivc Agrccincnf’), and Miniso Canada hereby ackitowlcdgcs ibo

receipt of (he Deposit.

iNVESTOii

: KA^i^y ASe^^ojA
KMV oM y;u)]^

Name:

Dale:

fN'I'ERiVATIONAI. LTD.

by I'ls auihorized signatory .

'^anic; ( /'c^
Tirie;

Date;

L'O
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RECiriPT FOR DEFOSIT
. 2oi3.y'^'^

;^/ ghc -lnvc.s-tor-) hereby delivers on this U^d^y

SGo.CkPO (Iho --Non-rofundablc. Doposil") lo Miniso imernaUon;>l Uc\. ( Mtniso Cnn.uia as

Invcslmcm Dcpasil LO\v’ards the Investor s payinciU '

located aifaV-ama (Uie -IJcnnitive Asreemenf). and .

receipt of the Deposit.

obligations of operating Miniso Store

i Mifiiso Canada hereby acknowledges the

INVESTOR

Name: /^u/

Daie:

MINISO INTERNATIONAL l-TD.

by its atilhorixcd signaior>'

- .0^ Lio a ■ame;
'OLir Title:

iXTe; PA<^
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Simple Loan Calculator

Enter valaes
Loan amount

Annual interest rate

Loan period in years
Start date of loan

i  636,423.80

3.25S

5

7/1/2018

■J 11,506.54Monthly payment
Number of payments
Total interest
Total cost of loan

60
$. 53,968.83
I -690,392.63

Payment
Date

Beginning
Balance

Ending
BalanceNo. Payment Principal ... Interest.

8/1/2018 $
9/1/201B $

10/1/2018 $
11/1/2018 $
12/1/2018 $

1 636.423.80 $
626,640.90 $
616,831.51
606,995.55
597,132.96 $ 11.506.54 $

11.506,54 $
1.1.506.54 $
11,506.54 $
11,506.54 $

9,782.90 , 1-;72i65. $ 626,640,90
9.809.39 .$■ i;697;i5 $ 616,831.51
9.835.96 :$ ,l;6tO:S9 $ 606,995.55
9,862.60 J- .T,6i43!95 $ 597,132.96
9,889.31 1,61.724 $ 587,243.65

2
3
4
5

To!oo)|I  60 7/1/2023 $ 11.475.46 S 11,506.54 $ 11,475.46 '31.08. j
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PROOF OF CLAIM

IN THF. MATTF.R OF MIGll INVESTMENTS INC. AND THE OTHER COMPANIES

ENUMERATED IN APPENDIX “A” HERETO (collectively, the “ReiPondents’n

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE
MEANINGS GIVEN TO THEM IN THE ENCLOSED CLAIMS PROCESS INSTRUCTION

LETTER, INCLUDING APPENDIX “B" THERETO.

Please read the enclosed Claims Process Instruction Letter carefully prior to completing this
Proof ofClaim.

Please review the Claims. Process' Order, which is posted to the Monitor’s Website at:
www.alvarezandmarsal.coro/minisocanada.

Particulars of Claim1.

Please complete the following (The name and contact information should be of

the original Creditor, regardless of whether all or any portion of the Claim has been assigned).

(a)

5.US771 Onftwi*o Ivtc.Full LegalName:

1504^ ^7^c) VoMje it-
Yort , OR I

Full Mailing Address:

Telephone Number:

Facsimile Number:

HOfiVlflll.. connE-mail address:

Attention (Contact Person):

Has all or part of the Claim been assigned by the Creditor to another party?

Yes; I 1
ULJNo:

(b)

2. Particulars of Asslgnee(s) (If any)

Please coihplete the following if all or a portion of the Claim has been assigned. Insert foil legal
name of the aasignee(8) of the Claim. If there is more than one assignee, please attach a separate
sheet whh the required information.

This is Exhibit
Affidavit of -_L
sworn (or affi/inied) before me

Wc/cou'/e:/?/

t>I

B.C.
d

31S709a00O]/9M2»ll.2

/
!.he
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Full Legal Name of Assignee:

Full Mailing Address of Assignee:

Telephone Number of Assignee:

Facsimile Number of Assignee:

E-mail address of Assignee:

Attention (Contact Person);

3. Proof of Claim

{City and Province, "State or Territory) do hereby certify that:

●  f ] I am a Creditor;

I.

L^J    (state position or title) of
 33 77 2

o

- cMtZ^rTQ \v\L. (name of corporate Creditor), which is a Creditor;

●  I have knowledge of all the circumstances connected with the Claim referred to below;

●  I (or the corporate Creditor, as applicable) have a Claim against the Respondcnt(s)
indicated beside the checked boxes in Appendix “A” as follows:

PRE-nUNG CLAIM (as at July 12.2019);

C
(insert amount of Claim)

CLAlI
ruKn

RESTRUCTURING > M:

$ (insert amount of Claim resulting
from the disclaimer, resiliation or termination, after the Filing Date, of any
contract including any employment agreement, lease or other agreement or
arrangement of any nature whatsoever, whether written or oral);

TOTALS

*  I (or the corporate editor, as applirable) have  a Dircctor/OfTicer Claim^,jaH»iiut the
fbHowing persons O^eth tri- d/ImiXd OrAir^Wffr^^^
Claim against a Director or Officer, insert name(s) ofsuch persons) as follows:

DIRECTOR/OFnCER CLAIM:

p/tfi (insert amount of Claim)

31fi709.0000l/J34289ia
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Note: Claims should be submitted in Canadian Dollars converted using the applicable Bank of
Canada exchange rate published on the Filing Date.

4. Nature of Claim

(Check and complete appropriate category)

(Via. UNSECURED claim of p/ns
no assets of the Respondents are pledged or held as seexu-ky.

SECURED CLAIM OF $I
assets of the Respondents valued at $

.) B.

as security, particulars of which arc as follows:

espcct of this debt,

.. That in respect of this debt,
, are pledged to or held by me

fijll particulars of the security, including the date on which the security was obtained, and
attach a copy ofany security documents.)

5. Particulars of Claims 4.
Please attach details concerning the particulars of the Creditor's Claims or Restructuring Claims,
as well as any security held by the Creditor.

(Provide all particulars of the Claims and supporting documentation, including the amount,
description of transaction(s) or agreement(s) giving rise to the Claims, name of any guarantor
which has guaranteed the Claims, amounts of wwices, particulars of all credits, discounts, etc.
claimed, description of the security, if any. granted by the relevant Respondent(s) to the Creditor
or asserted by the Creditor and estimated value of such security. Where a Claim is advanced
against any Director or Officer, please explain the basis for such Claim, including, if applicable,
reference to any relevant statutory or other authority.)

6. Filing of Claims

This Proof of Claim must be received bv the Monitor bv no later than 5:00 p.m. fVancouver

tlme> OP September 6. 2019 (the “Claims Bar Date”) unless your claim is a Restructuring
Claim.

Proofs of Claim for Restructuring Claims arising after the Filing Date must be received bv the
Monitor bv the later of: fal the Claims Bar Date, and (T)1 bv 5:00 p.m. (Vancouver tlme> on
the day which h twenty (20) davs after the date of the appHcable Notice of Disclaimer or

Resillatlon (the “Restructuring Claims Bar Date”).

3)S709.00001/934ZS91i.2
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IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDER, THE
FAILURE TO FILE YOUR PROOF OF CLAIM BY THE CLAIMS BAR DATE OR THE
RESTRUCTURING CLAIMS BAR DATE, AS APPLICABLE, WILL RESULT IN YOUR
CLAIM BEING FOREVER BARRED AND EXTINGUISHED. AND YOU WILL BE
PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST ANY OF THE
RESPONDENTS OR THE DIRECTORS AND OFFICERS.

This Proof of Claim must be delivered by prepaid registered mail, personal delivery, e-mail,
courier or fecsimile transmission at the foUowing addresses:

Alvarez & Marsal Canada Inc.
400 Burrard Street

Suite 1680, Commerce Place
Vancouver, British Columbia V6C 3A6
Attention: Nishant Virmani

Telephone: 604.639.0850
Fax: 604.638.7441

Email: nvirmani@atvarezandmarsaLcom

ms.

DATED this C day of 2019.

Ti— Per:
Witness:

Print name of Creditor:

}v\C .

If Creditor is other than an individual, print name
and title ofauthorized signatory

Name. A/^ssa
Title:

3i$7D9.0000I/9342S9IIJ
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«(

RESPONDENTS

# Entity Name
1 Migu Investments Inc.□
2 Miniso Canada iDvestments Inc.□
3 Miniso Canada Store Inc.c
4 Miniso (Canada) Store One Inc.D

Miniso (Canada) Store Two Inc.5□
6 Miniso (Canada) Store Three Inc.□
7 Miniso (Canada) Store Four lac.□
8 Miniso (Canada) Store Five Inc.D

9 Miniso (Canada) Store Six Inc.□
10 Miniso (Canada) Store Seven Inc.□
II Miniso (Canada) Store Eight Inc.□
12 Miniso (Canada) Store Nine Inc.□
13 Miniso (Canada) Store Ten Inc,□
14 Miniso (Canada) Store Eleven Inc.o
15 Miniso (Canada) Store Twelve Inc.□
16 Miniso (Canada) Store Thirteen Inc.□

Miniso (Canada) Store Fourteen Inc.17o
18 Miniso fCanadal Store Fifteen Inc.a
19 Miniso (Canada) Store Sixteen Inc.a
20 Miniso (Canada) Store Seventeen Inc.□
21 Miniso (Canada) Store Eighteen Inc.D
22 Miniso (Canada) Store Nineteen Inc.□

Miniso (Canada) Store Twenty Inc.23□
24 Miniso (Canada) Store Twenty-One Inc.

Miniso (Canada) Store Twenty-Two Inc.
□

25D

316709.00001/9342S91i.2
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SCHEDULE A
PARTICULARS OF CLAIM

Overview

2633772 Ontario Inc. (“Claimant”) is a company incorporated under the laws of the
Province of Ontario with its registered office at Suite i 304, 5740 Yonge St.

The Claimant makes a claim for amounts advanced under an investment and cooperation
agreement (the “Agreement”) dated May 25, 2018 between the Claimant and Miniso

Canada Investments Inc. (“Miniso Canada”) in respect of a retail store at Scarborough
Town Centre, Unit 260. 300 Borough Dr, Toronto ON M1P 4P5 (the “STC Store”),

Pursuant to the Agreement, the Claimant advanced to Miniso Canada approximately
$636,423.80, which amount includes:

2.

3.

$250,000 for licensing certain trademarks, trade names, and intellectual property
rights;

a.

b. $171,500 as an inventory deposit, which amount was refundable upon termination
of the agreement; and

$214,923.80 for renovation costs.c.

4. The Claimant has incurred financing costs in the amount of $53,968.83 on the amounts
advanced.

Claims against Miniso Canada

5. Miniso Canada has, among other things, made misrepresentations to induce the Claimant
to enter into the Agreement, acted in bad faith, and in a fraudulent, negligent, and/or
oppressive manner, and breached the Agreement.

6. Miniso Canada has been unjustly enriched.

7. The Claimant advances a total unsecured claim as against Miniso Canada for

a. $690,392.63. being the total amount advanced pursuant to the Agreement and all
associated financing costs; and

b. unascertained and/or contingent amounts on account of damages arising from
Miniso Canada’s conduct.
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Claims against the Directors and Ofticers

Miniso Canada’s Directors and Officers have, among other things, made
misrepresentations relied upon by the Claimant, acted in bad faith, and in a fraudulent,
negligent, and/or oppressive manner, and breached their fiduciary duty.

The Claimant has claims against the Directors and Officers of Miniso Canada and its
affiliates for:

8.

9.

a. $690,392.63, being the total amount advanced to Miniso Canada pursuant to the
Agreement and all associated financing costs; and

b. unascertained and/or contingent amounts on account of damages arising from
their conduct.

Additional and Revised Claims

10. The Claimant may have a restructuring claim in relation to the lerminalion, disclaimer or
rcsiliation of the lease for the STC Store and the breach and/or termination of the

Agreement.

I i. Particulars of any additional or revised claims, if applicable, will be provided in an
Amended Proof of Claim.
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INVESTMENT AND COOPERATION AGREKMEm

This INVESTMENT AND COOPERATION AGREEMENT (ihe "Agrcemcnr) is made and
entered into this day of May 25*, 201B ("Effective Date") by and between:

MINISO CANADA INVESTMEN'fS INC. ("Mlnlso Canada"), a company
incorporated under the laws of the Province of British Columbia, with its address
at 13600 Maycrest Way, Richmond B.C. V6V 2W2

-and-

2633772 ONTARIO INC. (hereinafter referred to as "Investor"), a company
incorporated under the laws of the Province of Ontario with its registered oflice at
Suite 1304, 5740 Yonge Street. ("Investor")

MINISO CANADA and the Investor shall be collectively referred to as the
"Parties" and individually as a "Party")

WHEREAS, Miniso Canada holds a sub-master license ("Sublicense")  fora trademark and/or
trade name of Miniso (the "Marks") in Canada (the ‘Territory"), and has the right to operate a
retail business in consumer products, including but not limited to household goods and accessories,
in the Territory under the Marks (the "Business");

WHEREAS, Miniso Canada will operate and manage the Business through retail storefront (the
"Miniso Store").

WHEREAS, the Investor wishes to invest in the Miniso Store in the Territory, and specifically the
following location:

Scarborou^ Town Centre

Unit 260 300 Borough Dr., Toronto. ON MIP 4P5

NOW. THEREFORE, in consideration of the forgoing recitals and mutual terms and conditions

contained herein, the Parties do hereby agree as follows:

ARTICLE 1

INVESTMENT

llie Investor's investment in the Miniso Store shall be made tn accordance with the terms

specified below:

l.l

Investment Contribution. Unless otherwise stipulated by the terms and conditions
of this Agreement, any and all costs, fees, expenses and payments arising out of

and in relation to the opening and operation of the Miniso Store, including but not
limited to the costs, fees, expenses and payments set out under this Article I (the

(a)

WSLEOXL'iOOaSMW969\l972H4lv2
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"Gencral Investmeot"), simll be shared by Miniso Canada and the Investor based
on the following percentages ("Contribution Percentage”):

(i) Miniso Canada: 51 %

(ii) investor; 49%

Unless otherwise provided in this Agreement, all costs, fees, expenses and
payments arising out of and in relation to the opening and operation and closing of
the Miniso Store wilt be attributed to and paid by the Miniso Store and shared
indirectly by Miniso Canada and the Investor by virtue of their respective interest
in (and Qjntribution Percentage with respect to) the Miniso Stoie.

License Fee. Miniso Canada will grant the Miniso Store the right to use the Marks
and all intellectual property rights associated with the Marks In the Territory. The
Investor will pay Miniso Canada as its share of license fees (owing by Miniso
Canada to the sub>licensor of the MaHcs) an amount equal to CAD 250,000

("License Fee”), being equivalent to CAD 50,000 per year. The Investors shall pay
the License Pee to Miniso Canada on the earlier of: (i) within 5 business days fktm
the execution of this Agreement; or (ii) Miniso Canada enters into a binding offer

to tease regarding the Miniso Store, [f the term of the Agreement is extended
pursuant to Section 1.1 (g) herein, the additional License Pec (of the sum of CAD
50,000 per year for each year that the term is extended) will be due and payable by
the Investors to Miniso Canada within 5 business days from the date the Parties

have agreed to extend the term of this Agreement in writing. Miniso Canada
acknowledges that if this Agreement is terminated before the expiration of the term,
the Investor will not receive the benefit of the sub-license of the Marks to the

Miniso Store; accordingly, if this Agreement is terminated before the expiration of
the term, Miniso Conula will refund to the Investor an amount equal to CAD 50,000

for each year (and a pro rated amount for each partial year) by which the term was
shortened.

(b)

Guarantee. The Miniso Store will be required to provide a cme-time guarantee

payment in the amount of CAD350,000.00 (the "Guarantee"). The Guarantee will
be used solely used (i) as a refundable deposit for inventory in favour of Miniso
Canada, (ii) for any interest due and payable by the Investor to Miniso Canada

under this Agreement and (iii) as a deposit for closing expenses and/or tosses in
connection with the Miniso Store upon termination of this Agreement. The

Investors shall pay their share of the Guarantee based on their Contribution

Percentage (being CADI71.500.00 for 49%) to Miniso Canada within 5 business

days from the Miniso Canada enters into a binding offer to lease in regard to the
Miniso Store ("Guarantee Payment Deadline”). If the Investor's portion of the

Guarantee is not paid to Miniso Canada by Guarantee Payment Deadline, such
amount shall carry simple interest of 25% per annum, and the interest is payable

each quarter following the Guarantee Payment Deadline (for example, if Guarantee

Payment Deadline is Fd)ruary 12,2018, then the first interest payment shall occur
on May 12, 2018). Such interest pa)micnt shall be deducted from the Guarantee by

(c)

WSli:OAI.Wn»<n]0969M9ni441>S

Page 110



-3-

Miniso Canada without further notice to the Investor. When the Guarantee is

depleted, this Agreement shall terminate without prejudice to any claims Mtniso
Canada might have against the Investor or any claims the Investor might have
against Miniso Canada. The Guarantee may only be depleted by deduction of
interest payments on outstanding amounts to be paid by the Investor with respect
to its portion of the Guarantee. No more than once per quarter {or four (4) times per
year), the Investor has the right to request that Miniso Canada provide a report to
the Investor, containing reasonable detail regarding the remaining Guarantee
amount. The Investor has the right, at any time and from time to time, to pay such
amounts as may be required to restore the full balance of its portion of the
Guarantee amount (being CAD 171,500.00 for 49%).

Upon termination of the Agreement, and af^er deducting the Investors' share of

reasonable expenses and/or losses in connection with the closing of the Miniso
Store (which is subject to Sections 2.2(c) and 5.1(e)) and/or any damages Miniso

Canada may have aghlnst the investors under this Agreement, the remaining
amount of Investors'share of the Guarantee, ifany, will be refunded to the Investors
without interest. Miniso Canada will be responsible for any such expenses and/or
losses that exceeds the Investor's portion of the Gu^antcc. Miniso Canada will

provide a detailed report to the Investor with respect to the calculation of the
amount of the Guarantee that is refunded (or not reminded).

Renovation. Miniso Canada will coordinate, manage and supervise substantially
ail of tasks required for the opening of the Miniso St(»e, Including the supply of
relevant labour, materials, decorations, storage and display units, but excluding, for
the avoidance of doubt, air conditioning facilities and Ore extinguishment

equipment. Renovation costs for each Miniso Store are estimated in advance at
CAD130.00 per square foot for the area that arc under 3,000 square foot, and
$ 110.M for those areas that are over 3,000 square foot, except where work must be

performed by unionized workers, then the entire area will cost $130.00 per square
foot, multiplied by the actual square footage of the store premises ("Estimated
Renovation Costs") (for example, where there is no unionized workers involved,

a 4,000 square foot Estimated Renovation Cost would be $500,000 (($ 130 ● 3000)

+ ($110 ● 1000)), whereas 4,000 square foot Estimated Renovation Cost would be
520,000 ($130 * 4000) if unionized workers are involved), and each Party shall be

bear the proportional Renovation Costs based on its Contribution Percentage.
Miniso Canada will ensure that the Renovation Costs are incurred in a reasonable

manner (including as to quantum) and in accordance with customary maikct terms.
The Investor shall pay its share of the Estimated Rraovation Costs, being

CAD63.70 per square foot (when Estimated Renovation Cost is based on $130 per
square foot), to Miniso Canada within five (5) business days from the date a lease
is entered into with the landlord for the Miniso Store premises; and in any case no

later tlian thirty (30) calendar days prior to the starting date of construction

("Renovation Payment Ueadllnc"). If the actual costs of the renovation exceed
the Estimated Renovation Costs, Miniso Canada shall provide to the Investor

accounting records and other invoices and documents to evidence the additional
costs C'Renovatlon Statement"), and the Investor shall promptly, but in any event

(d)
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no laCer than 5 business days from its receipt of the Renovation Statement, pay
Miniso Canada an amount equal to its share of the deficiency prior to the
Renovation Payment Deadline. Miniso Canada does not anticipate that the actual
renovation costs will exceed the Estimated Renovation Costs> and shall use its best
efforts to ensure that the actual renovation costs will not exceed the Estimated

Renovation Costs. If the Investor's portion of the Estimated Renovation Cost is not
paid to Miniso Canada by Renovation Payment Deadline, such amount shall carry
simple interest of 23% per annum, and the interest ispayableeach quarter following
the Renovation Payment Deadline (for example, ifRenovation Payment Deadline
is February 12,2018, then the first interest payment shall occur on May 12,2018).
Such interest payment shall be deducted from the Guarantee by Miniso Canada

without further notice to the Investor. Subject to Section 1.1(c), when the Guarantee

is depicted, this Agreement shall lenninale without prejudice to any claims Miniso
Canada might have against the Investor or any claims the Investor might have

against Miniso Canada.

Profits. The Investor is entitled to receive 49% of the Net Profit (defined herein)
of Miniso Store and Miniso Canada is entitled to receive the remaining amount.
"Net Profit" Is detennined by deducting from the Gross Profit the Other Expenses
and monthly rent. The "Gross Profit" is determined at a minimum of 38% of the
gross sales (excluding food and beverage sales os well as sales oflocally procured
items which b a minimum of 23% of gross sales) if the Miniso Store is located in
Eastern Canada and a minimum of 40% of (he gross sales if the Minbo Store is
located in Western Canada. For the avoidance of doubt, the Miniso Store at the

location specified on the first page of this Agreement Is located in Eastern Canada.

"Other Expenses" for the purpose of calculating Net Profit means utilities fees, cost
of payment system, labor costs, (ax payables, freight charges and incidentals
incurred by the Miniso Store, Miniso Canada will endeavor to settle each Party's
share of the Net Profit on a monthly basis but the actual payment will be made in
accordance with Miniso Canada's accounting practice and policies. Miniso will

endeavor to payout the Net Profit within 30 days following the end of each

operating month. Notwithstanding the foregoing, on the I S'” of every month,
Miniso Canada will provide to the Investor an income statement showing the
Miniso Store's financial performance and the calculation of the Net Profit, and the
Net Profit for each operating month will be paid to the Parlies in accordance with

their respective Contribution Percentage on or before the 18"' of the following
month.

(e)

Opcratini* Entity. The Investors agree that when deemed appropriate by Miniso

Canada, (he Parties will set up a limited partnership to operate the Miniso Store, in

particular, the Parties will incorporate a corporation, owned 51%: 49% by Miniso
Canada and the Investor, respectively, to act as the general partner of such limited
partnership; and the limited partners of the limited partnership shall be Miniso
Canada and the investor, owning 51% and 49% of the limited partnership,

respectively.

(0
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(B) Term. This Agreement shall come inlo eflcct upon execution hereof and be valid
for 5 years from the date that the Miniso Store opens for retail operations. The temi
of the Agreement may be extended, on substantially similar terms, prior to
expiration pursuant to the Parties' mutual agreement in writing. Miniso will
negotiate in good faith with respect to any extension oflhis Agreement and will not
offer the Miniso Store to any other third parly investor unless the Investor has
declined to extend the term of the Agreement.

Mialso CanHda Obligations. At all times in exercising its authority and rights and
discharging its obligations under this Agreement and with respect to the Miniso
Store, Miniso Canada will act honestly and in good faith with a view to the best
interests of the Miniso Store, and will exercise the care, diligence and skill th^
reasonably prudent person would exercise in comparable circumstances.

a

(h)

ARTICLE 2

MINISO STORE

The costs and expenses relating to or in connection with the operation and management of
the Miniso Store, unless otherwise stipulate by the terms of this Agreement or as agreed in writing
by the Parties, will be shared between Miniso Canada and the Investor in accordance wth their
respective Contribution Percentage and as set out in Section 1.1(a). Miniso Canada will, to the best
of its abilities, ensure that the such costs and expenses are incurred in a reasonable manner

(including as to quantum) and in accordance with customary market terms.

Unless otherwise agreed by Miniso Canada and the Investment, the Miniso Store will be
managed and operated as follows:

Renovation and Opening. In connection with the decoration and opening of the
Miniso Store, Miniso Canada will:

provide one or more marketing associates to assess and evaluate the current
market conditions;

provide one or more designers to inspect and prepare design for the Miniso
Store;

provide design and drawings to ensure that the Miniso is consistent with the

overall style and image of the Mark;

establish the renovation schedule and milestones;

supply decoration and display materials;

recruit construction/renovation learn;

furnish the counters, facilities, electric appliances and products;

employ relevant personnel;

2.1

2.2

(a)

(i)

00

(iii)

(iv)

(V)

(Vi)

(vii)

(viii)
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(ix) provide display schematics for the products in the Miniso Store; and

(x) schedule the opening of (he Miniso Store.

Oneralmn. Miniso Canada wili be in charge of the operation and management of
the Miniso Store and has the sole and complete discretion and authority to
determine day-to-day operations of the Miniso Store without prior approval of or
notice to the Investor. Specifically, Miniso Canada has the sole and complete

discretion to determine the layout of the store, marketing, sales promotion and
collection of payment from the customers; provided, however, that any and all
costs, fees, charges and expenses incurred by Miniso Canada arising out of or in
connection with its operation and management of the Miniso Store will be shared
between the Parties in accordance with Section 1.1(a) of this Agreement.

Products. Except as otherwise agreed by Miniso Canada in writing, all products
supplied and/or displayed for sale to customers at the Miniso Store (the
"Products") will be supplied by and/or sourced from Miniso Canada or a supplier

designated by Miniso Canada in writing Miniso Canada has the sole and complete
discretion to determine the packaging, labelling and display of the Product. Miniso
Canada also has the sole and complete dtscr^ion detennine the specific goods to
be offered for sale and/or displayed at the Miniso Store and may terminate the sale
and/or display of any Product at any tImeMiniso Canada shall hold, until the point
of sale, full ownership of the Products (such that the return of inventory upon

closing of the Miniso Store will be at no cost to the Miniso Store other than
reasonable shipping costs).

Insurance. Subject to the following .sentence, the Miniso Store will procure and
maintain sufficient insurance policy coverage as determined by Miniso Canada at
its sole and complete discretion. At all times, Miniso Canada will ensure that
insurance coverage is maintained at customary levels and as appropriate in the

circumstances, and in compliance with applicable law.

Reiocatlon. If the Parties mutually determine that the Miniso Store needs to be

relocated, the Parties wili work in good faith to determine a new location for the

Miniso Store. Subject to Miniso Canada's policies on relocation, which may be
amended from time to time at its sole discretion, renovation costs required for the
Miniso Store at the new location may be reduced.

Investor's Right to loformation. Miniso Canada will maintain complete records

and accounts with respect to operations of the Miniso Store under this Agreement
in accordance with generally accepted accounting principles and in the detail
required to verify all records and accounts submitted to Investor. In addition to the

r^rts and income statements to be provided to the Investor as described elsewhere
in this agreement, Miniso Canada wilt, upon the Investor's written request and for
once every twelve (12) months, provide the Investor and its advisors access during
reasonable business hours to relevant financial siatemcntfs), b(x>ks, records,

accounts, and other operating materials relating to the Miniso Store (for up to 24

(b)

(c)

(d)

(e)

(0
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months from (he end of the eulendar year to which such materials relate) for the
Investor's inspection and audit, in order to minimi?.e unnecessary Interfwence with
the operation and management of the Miniso Store, the Investor hereby agrees to
waive the right, if any, to access, view or inspect the books and records of the
Miniso Store, including but not limited to its financial statements and operating
accounts, other than the right provided in this subparagraph 22(f) and as provided
elsewhere in (his Agreement Miniso Canada will respond in writing to any
questions, concerns and claims of discrepancies within 3 months of the receipt of
such questions, concerns and claims from Investor.

Promotions, Miniso Canada will, at its sole discretion but subject to Section 1.1(h),
conduct promotional sales events from time to time in a customary manner and in
accordance with customary practices. The Investor hereby acknowledges and
agrees that such promotional sales events arc normal operations of the Miniso Store
and agrees to be bound by any result therefrom.

(g)

ARTICLE 3
EMPLOYEES

The personnel for the Miniso Store ("Employees") will be employed and managed by
Miniso Canada in accordance with its internal rules and regulations, as amended from time to time
and bas«i on the following guidelines:

Terms of Emolovnicnt. ITie requiremenu, benefits, and other employment terms
of the Employees will be determined by Miniso Canada at its own discretion,
subject to applicable laws and regulations.

Termination. Miniso Canada has the sole and complete discretion to suspend,
cease or terminate the employment of any Employees in accordance with its
internal rules and regulations.

Scbcdulliig. Miniso Canada has the sole and complete to establish the scheduling
regarding the Employees, including numbers of Employees to be stationed in the
Miniso Store.

3.1

(a)

(b)

(c)

(d) Training, Miniso Canada will provide training, as it deems appropriate, to the
employees, including employees in management positions.

Costs. All costs, fees, charges, expenses, expenditures and payments arising out of
relating to the hiring, training and/or termination of Employees, including any
payment obligations arising from the employment of the Employee or termination
thereof, will be shared by Miniso Canada and the Investors in accordance with
Section 1.1(a).

(e)
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ARTICLE 4
INVESTOR'S COVENANTS

The Investor hereby agrees and covenants as to the following:4.1

Authority. Unless specifically required under this Agreement or as authorized by
Miniso Canada in writing, the Investor has no authority to bind Miniso Canada or

the Miniso Store to any contract, agreement or understanding. The Investor is not

an agent of Miniso Canada and shall not purport, unless with prior written consent
of Miniso Canada, to be an agent or representative ofMiniso Canada or the Miniso
Store.

(a)

(b) No Contact. Unless specifically required under this Agreement or as authorize by
Miniso Canada in writing, the Investor shall not contact any third parly. Including
but not limited to government oflicials, supplier, existing or prospective customers
ofthe Miniso Store, for any matter relating to the operation and management of the
Miniso Store. Notwithstanding the foregoing, the Investor may contact such third
parties to investigate and enforce its rights under this Agreement.

Non-Compctc. During the term ofthis Agreement (including any renewal thereof)
and for a period of (one (1)] year thereafter, the investor shall not be engaged or
involved in, whether directly or indirectly, any business activity the Territory which
is similar or competitive to the business of Miniso Canada.

Non-Soiicitutlon. During the term of this Agreement (including any renewal
thereof) and fora period of (oae(l)| year thereafter, the Investor shall not employ
or solicit any person that has or had an employment relationship with Miniso
Canada and/or the Miniso Store without the prior written consent of Miniso Canada.

Non-Dlsparagement. The Investor agrees that it will not (nor will it cause or

cooperate with others to) publicly criticize, ridicule, disparage, denigrate or defame

Miniso Canada or the Miniso Store or their representatives, ofFicers, employees,

principals, services or products, with or through any written or oral statement or
image. Notwithstanding the foregoing, nothing In this Agreement prohibits or
restrains any criticism or other statements made, directly or indirectly, in
communications exclusively between or among any parties related to the Investor

(including shareholders, oDlcers, directors and employees) and their respective
advisors, and nothing in this Agreement shall be construed to prohibit the investor

or any such parties related to the Investor and their advisors from giving testimony
under oath in any legal proceeding or making written or oral statements that are in
connection with any legal process or as may be required by law.

Assignment, The Investor may not assign or transfa- iU rights or obligations under

this Agreement to any third party without prior written consent of Miniso Canada.
Miniso Canada may assign and transfer its rights and obligations under this

Agreement at any time to its affiliate (of equivalent net assets or comparable credit)

(c>

(d)

(e)

(f)
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without the Investor's prior consent, however, Miniso Canada will inform the
Investor of such assignment in a reasonable manner.

Confldcntialitv, Non-Ditclosurc and Prohibition nn Misanprooriation. The
Investor shall keep confidential the terms of this Agreement, and any information
that is confidential or proprietary in nature obtained from Miniso Canada or the
Miniso Store during the term of this Agreement ("Confidential Information'') and
may not disclose the Confidential Information to any third-party unless with Miniso
Canada's prior written consent; provided that, notwithstanding the foregoing, the
Investor may disclose Confidential Information to its financial, legal and other
advisors in connection with their provision of services to the Investor and subject
to a similar confidentiality obligation. The Investor further agrees to use the
Confidential Information only for purposes of fulfilling its obligations under this
Agreement and may not, directly or indirectly, re-brand, or include in another
concept, product, store, store layout, or business know-how marketed by the
Investor ( or any of its affiliates) any then-current or prior identical concept,
product, store, store layout, or business knowhow marketed, sold and operated by
Miniso Canada, Including but not limited to Confidential Information.

Intellectual Property Riehts. The Investor agrees not to use the Marks except
otherwise agreed by Miniso Canada in writing and shall not, and shall not cause
any third party to, register the Maries as its own and/or as its corporate name,
whether in part or in whole. The Investor further agrees not to register or use any
mark that is identical or otherwise similar to the Marks without Miniso Canada's

prior written consent. The Investor further agrees to relinquish any claim or
entitlement to any intellectual property rightsarising from or in connection with the
Miniso Store (the "IP Rights”) and shall inform Miniso Canada promptly tf it
becomes aware that any IP Rights with respect to the Marks are infringed or are
alleged to be infringed by any third party. Any costs, expenses, fees and expenditure
incurred defending such IP. rights in the Territory shall be shared between the
Parties in accordance with Section 1.1(a). The Investor shall not, and shall not cause
a third-party to, in the Territory or in otherjurisdiction, make any patent, trademark,
service mark, copyright or URL registration or application for registration, with
respect to any IP rights owned or licensed by Miniso Canada, including without
limitation, the Marks.

(g)

(h)

ARTICLE 5
TERMINATION

This Agreement may be terminated In accordance with the provisions set out in this Article.

Tcrininatlon bv Miniso Canada for Cause. Miniso Canada may terminate this
Agreement with immediate effect upon occurrence of any of the following events:

any proceedings in insolvency, bankruptcy, receivership or liquidation has
be taken against the Investor, if such proceeding is not dismissed vdthin
sixty (60) days from the date that it was commenced;

(a)

(i)

5.1
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(ii) the Investor makes an assignment for the benefit of any cre«litors or
commence any action of bankruptcy within the meaning of the Bankruptcy
Act (Canada);

the Investor assigns or purports to assign this Agreement or any rights
according hereunder without the prior consent in writing of Miniso Canada;

(iii)

or

(iv) if the Investor commits a material breach or default under this Agreement,

including but not limited to, failing to pay its share of the General
Investment and/or committing material breadi of the covenants, and fails to
cure the breach or default, if such breach or default is curable, within ten

(10) days from the date of its receipt of notice of the breach from Miniso
Caiuula.

Termination bv Mutual Consent. This Agreement may be terminated by mutual
consent, in writing, of Miniso Canada and the Investor.

Closine of Miiiho Store. Upon Termination of the Agreement, the Parties shall
negotiate, in good faith, concerning the closing of the Miniso Store, including but
not limited to return of inventoiy and equipment and termination of the lease, or
mitigation of the Parties' losses by assignment of the Investor’s interest to a third
party investor. Miniso Canada shall have the sole and complete discretion as to the

termination of Employees; provided, however, any costs icEating to the closing of
the Miniso Store shall be shared by the Parties in accordance with Section I. I (a)
and 1.1(c). All accounts shall be settled within three (3) months from the closing of
the Miniso Store unless otherwise agreed by the Parties in writing. Subject to
Section 1.1(c), if the final statement includes a loss, Miniso Canada has the right to

deduct, from the Guarantee, an amount equal to the Investor's share of the costs,

expenses, and/or toss arising from or in connection with iheclosing of Miniso Store
and the Investor shall pay Miniso Canada for the deficient amount, if any.

(b)

(c)

ARTICLE 6

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the law in force in
the Province of British Columbia and the federal law of Canada applicable therein and the Parties

irrevocably and unconditionally attorn to the jurisdiction oflhc legal district of Vancouver in the
Province of British Columbia.

6.1

ARTICLE 7
NOTICES

All notices required or permitted by this Agreement shall be in writing and delivered by
hand or sent by messenger or by telecopier on a business to the Parties at the address written on

the first page of this Agreement or at such other address, fax number or email address as a Party

may from time to lime advise the other Parties by notice in writing. The date ofreceipt of any such
notice shall be deemed to be the date of delivery or the date sent by telecopy or email.

7.!
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ARTICLE 8
LEGAL ADVICE

Bach Party has had the opportunity to obtain independent legal advice with respect to this
Agreement and each Party understands the nature and the scope of its oblivions under this
Agreement.

8.1

[signaiure page follows]

*
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Mintio International Ltd.

13600 Maycreit Way

Richmond BC

V6V 2W2

T; +1 (604>-244-0061

May 31“, 2018

To 2633772 Ontario Inc.,

It is to acknowledge you that we have received your payment which is applied to
Invoice- MC20180507-S, investment fund for Unit No. 260 in Scarborough Town

Centre on May 31", 2018.

Payment in total: $636,423.8

Your sincerely,

Miniso International Ltd.

by its authorized signatory

L

Name:

Title

STKiUUrtMiniHHIIlUiJlllliWlIV●'●●.(imw’.iitca .iriixim:
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miniso international ltd. MINISO

invoice
7<)gi544ttyKT0001

MClO'ROSOT-S
2rHH-0S-07

2018-05-JI

OST No«
INVOICE «
DATE:
Due DaUi

Add: 136(10 MaycfcJl Wa>-
Richmond. DC. V6V2W2
l‘honc:(604)-244-006l
l●■ox:^604)●24●l-0r.S●l

HILL TO;
2633772 Oninfii) Inc.
.ScartHiniugh Ti>«n CcnKv

250.000-00
171,500-00
2U,‘)23.Rn

s
l.iconx’nB I’cox for 5 Vcar^ —
Rcluiidahlc Invcnlofx- pL-pmil I 49% uP Invcnlon OcpoMl )
H.'nmuli.m Co.U.1 ■! CAU S63.7 f W: ofCAD SI.IO )  ‘ 3.3745qr_

636.423.g0sTotal UucfifSaBBU

Make all chccka payable lo
MINISO INTERNATIONAL LTD.

T/iank You For Your Busineas!

... payable upon rcccipl and may be paid by Cheque or l-ll-'T. Any Invoice not paid of ils due dale will
be -tubjcci 1<> fi nance charBcs or25% inlcfcsl olTuli paymenl from Ihc dale ol ihe invoice.

All invoices ore

i]
I

ei'Fi
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LJiiilA/MfVJISO INTERNATIONAL LTD,
Ri:ci;n*'f rou deposit

(llio “[ii»'cslor") hereby delivers on this 2

S2-gO| ggg(thc “IVon-rcrujidablc Deposit") to Miniso Iiitcninliooal l^id. ("Mliilso Caitsulu")

invfslnicnt Deposit towards the Iriyeslor's puymcnl obligations of operating Miniso Store

■located nt g/Vorca (the ■■Definitive Agreemenf), and Miniso Canada hereby ncknowlcdges'ihe

receipt of the Deposit.

day of ■ 2oi& the sum of

US

INVESTOR

N'an.c;

"KMV 02hO

MINISO INTERNATIONAL LTD.

by its authori2ed sij^alory

L<o
;^Namc; f r'n^
Title;

Date;

m'.ccr
●2^5
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Mi NISO INTERMATaOiMALlIP^
RECEIPT FOR DEPOSIT

-Investor”) hereby delivers on this 1st day ot

Miniso International Ltd. (“Mintso Canada'’) as

obligations of operating fvUihso Store

^^0.(?00 fthc “Non-rcfundablc Deposit”) to

Investment Deposit towards the Investor's payment

“Oennitive Agreement"), and Miniso Canada hereby acknowledges thelocated alt?//urea (the

receipt oT the Deposit.

INVESTOR

Name;

// 2^//.Date;

M/MSO INTERNATIONAL LTD.

by its authorized signator>'

Titie; ^

Date;

'

1^, 2

Gl^

^/2
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t  referrThis is ExhibI

Affidavit of

sworn (or affirmed) befo/e m^lat
VM»tou\!Bd7/

In the

■B.C.
thisSzda/ of\pg

z:
A CorTjnissil

bovine ^ic foi theimbia
ACKNOWLEDGEMENT AND RELEASE

THIS AGREEMENT is made the /S'
n.

dav 0 Vagj- 201D.

BETWEEN;

2633772 ONTARIO INC., a coipoi-aiioii incorporated mider the
laws of Ontario

(the “Investor”)

- and -

MINISO CANADA INVESTMENTS INC., a corporation
incorporated mider the laws of British Columbia, by its couil-
nppointed monitor, Alvarez & Marsal Canada Inc.

(the “Migu Partner”)

RECITALS:

Tlie Migu Partner and certain affiliates are subject to proceedings mider the Companies ‘
Creditors Airaiigemeut Act (Canada) in Supreme Court of British Columbia Action No.
SI97744, Vancouver Registiy initiated July 12, 2019, piirsunnt to which Alvaraz & Marsal
Canada Inc. was appointed as the monitor;

Tlie Investor and the Migu Partner were paitneis of an unnamed partiiersip (the
“Partaership") fonned to operate a Miniso brand retail store at Unit 260 Scarborougli Toivn
Centre, 300 Boroiigli Drive, Ontario (the “Store”);

Pursmuit to the Dissolution Agreement dated 2019 between the
IuvQ.slor, the Migu Pailiier and the Pailnersliip (the “Dissolution Agreement”), the Pannership
was dissolved and all of the assets of the Partnership of every nature and kind whatsoever,
including all its right, title and interest in and to the Store and any inventory and leasehold
iniprovemcnls (the “Store Assets”), were distributed in kind to the Investor and the Migu Partner
who each received an undivided interest in the Store Assets equal to thek respective partnership
interests (the “Store Interest”);

Both the Investor and tlie Migu Partner now desire to sell and transfer their respective
Store Interests to an affiliate of Miniso Jrifestyle Cnnaila Inc and Miniso Franchise Canada Inc.
(collectively with their affiliates, “Miniso”); and

hi connection with the dissolution of the Partneiship, distribution of the Store Assets and
closhig of the Irausaction involving the sale of their respective Store lulerests, both the Investor
and the Migu Partner wish to confinn and release each other and Miniso fi om ceilain niatteis
respecting the Partnership in accordance with the tenns and conditions of this Agreement.

A.

B.

C.

D.

E.

316709 O0«n/>J>75272J
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IN CONSIDERATION of the mutual covenants contained in this Agreement and for
other good and vahiable consideration, the receipt and suEQciency of which are hereby
acknowledged, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement:

“Agreement” means this acknowledgement and release, including the recitals, as
the same may be amended, supplemented and/or restated &om time to time;

“Claims" means any and all liabilities, losses, damages, costs, expenses,
covenants, warranties, representations, debts, accounts, demands, claims, actions,
or causes of action, whether known or unknown and whether statutory, at
common law or equity, of any nature or kind whatsoever,

“Dissolution Agreement" has the meaning set forth in recital C;

“Parties” means, collectively, each of the signatories to this Agreement, and
“Party” means any one of them;

Partnership” has the meaning set forth in recital B;

Partnership Agreement" means, collectively, the Investment and Cooperation
Agreement dated May 25. 2018, and any other agreements between the Parties
governing the Partnership, except, for certainty, the Dissolution Agreement;

“Person" shall be broadly interpreted and includes an individual, a body
corporate, a partnership, a trust, an association, an unincorporated organization, a
governmental authority, the executors, administrators or other legal
representatives of an individual in such capacity and any other entity recognized
by law, and pronouns have a similarly extended meaning;

“Store" has the meaning set forth in recital B;

“Store Assets" has the meaning set forth in recital C; and

“Store Interest" has the meaning set forth in recital C.

«

(a)

(b)

(c)

(d)

(e)

(0

(g)

(h)

(0

0)

ARTICLE 2
TERMINATION

Partnership Agreement

Each of the Investor and the Migu Partner hereby acknowledges and confirms the
dissolution of the Partnership and the teiurisation of the Partaership Agreement and all other

2.1

3l«n9.00COI/73S7}1712
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agrecmests between them or theii respective affiliates or principals respecting the Partnership
(except, for certainly, the Dissolution Agreement) pursuant to the Dissolution Agreement.

ARTICLE 3
RELEASE

Release3.1

The Investor, ou its own behalf and for and on behalf of its respective directors,
officers, employees, representatives, agents, trustees, beneficiaries, contnictors, insurers,
successors, assigns, affiliates and principals, and each of them as applicable (collectively, the
“Investor Releasors"), hereby releases, remises and forever discharges the Migu Partner and its
respective non-executive employees (excluding directors and officers), representatives, agents,
tirutees, beneficiaries, contractors, insurers, successors, assigns, and affiliates, and each of them
as applicable (collectively, the “Migu Releasees"), of and fiom any and all Claims, whether past,
present or future, that an Investor Releasor has, may have or have had against a Migu Releasee in
relation to the Partnership, the Store or the Store Assets or pursuant to the Partnership Agreement
or any other agreements between them or their respective affiliates or principals respecting the
Partnership including the Dissolution Agreement.

The Migu Partner, on its own behalf and for and on behalf of its respective
directors, officers, employees, representatives, agents, trustees, beneficiaries, contractors,
insurers, successors, assi^, affiliates and principals, and each of them as applicable
(collectively, the “NDgu Releasors*’), hereby releases, remises and forever diseWges the
Investor and its respective directors, officers, employees, representatives, agents, trustees,
beneficiaries, contractors, insurers, successors, assigns, affiliates and principals, aud each of
them as applicable (collectively, the "Investor Releasees”), of and from any aud all Claims,
whether past, present or future, that a Migu Releasor has, may have or have had against an
Investor Releasee in relation to the Partnership, the Store or the Store Assets or pursuant to the
Partnership Agreement or any other agreements between them or their respective affiliates or
principals respecting the Partnership including the Dissolutiou Agreement.

Each of the Investor, on its own behalf and for and on behalf of the Investor
Releasors, and the Migu Partner, on its own behalf and for and on behalf of the Migu Releasors,
hereby releases, remises and forever discharges Miulso and its respective directors, officers,
employees, representatives, agents, trustees, beueficiaries, contractors, insurers, successors,
assigns, affiliates and principals, and each of them as applicable (collectively, the “Miniso
Releasees”), of and from any and all Claims, whether past, present or future, that an fiivestor
Releasor or a Migu Releasor has, may have or have had against a Miniso Releasee in relation to
the Partnership, the Store or the Store Assets or pursuant to the Partnership Agreement or any
other agreements between the Investor, the Migu Partner and/or Miniso or their respective
affiliates or principals respecting the Store or the Partnership including the Dissolution
Agreement, but for certainty excluding any Claims of the Investor Releasors arising on or afier
the dale hereof pursuant to any agreement entered into on or after the date hereof between the
Investor and Miniso or their respective affiliates and principals in relation to the Store, the Store
Assets or the Store Interest.

314709 0000I9357S27Z2
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ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representstions and Warranties of the Investor

Die Investor represents and warrants to the Migu Partner that:

it is a corporation incorporated and existing under the laws of its jurisdiction of
incorporation;

it has the corporate power and capacity to, and has taken all corporate action
necessary to, enter into, execute, deliver and perform its obligations under this
A^eement;

this Agreement has been duly executed and delivered by the Investor; and

this Agreement constitutes a valid and binding obligation of the Investor
enforceable against the Investor in accordance with its terms; provided, however,
that eofomemeut may be limited by banknipicy, insolvency, liquidation,
reorganization, reconstruction and other laws, whether or not similar, generally
affecting enforceability of creditors' tights and that equitable remedies such as
specific performance and injunctive relief axe in the discretion of the court from
which they are sought.

Representations and Warranties of the MIgu Partner

The Migu Partner represents and warrants to the Investor that:

it is a corporation mcorporated and existing under the laws of its jurisdiction of
incorporation;

it has the corporate power and capacity to, and has taken all corporate action
necessary to, enter into, execute, deliver and perform its obUgations under this
Agreement;

this Agreement has been duly executed and dchvered by the Migu Partner; and

this Agreement constitutes a valid and binding obligation of the Migu Pailuer
enforceable against the Migu Partner in accordance with its terms; provided,
however, that enforcement may be limited by bankruptcy, insolvency, liquidation,
reorganization, reconstniction and other laws, whether or not similar, generally
affecting enforceability of creditors’ ri^ls and that equitable remedies such as
specific performance and injunctive relief are in the discretion of the court from
which they are sought.

(a)

(b)

(c)

(d)

4.2

(a)

(b)

(c)

(d)

31470900001/93S7S272J
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ARTtCLE 5
GENERAL

Headings

The division of this Agreement into articles, sections and subsections and the
insertion of headings are for convenience of reference only and shall not affect the construction
or interpretation of this Agreement. The article, section and subsection headings in this
Agreement are not intended to be fiill or precise descriptions of the text to which they refer and
are not to be considered part of this Agreement. All uses of the words “hereto”, “herein,
“hereof,” “hereby” and “hereunder” and similar expressions refer to this Agreement and not to
any particular sectiou or portion of it.

References

5.1

5.2

Unless otherwise specified, references in this Agreement to Articles and Sections
arc to articles and sections of this Agreement.

Number and Gender; extended meanings

Unless otherwise specified, words importing the singular iucliide the plural and
vice versa and words importing gender include all genders. TTie terms ’includuig” and
“includes” shall he interpreted to mean “including without limitation” and ‘Includes without
limitation”, respectively, and they shall not be construed to limit any general statement which it
follows to the speciGc or simitar items or matters immediately following it.

Governing Law

This Agreement and each of the documents contemplated by or delivered under or
in connection with this Agreement shall be governed by, and are to be construed and interpreted
in accordance with, the lews in force in the ̂ ovince of British Columbia end the laws of Canada
applicable therein and shall be treated in all respects as an British Columbia contract. Each party
hereto irrevocably submits and attorns to the uou-exclusive jurisdiction of the coiuts of British
Columbia.

SJ

5.4

Conflict5.5

If there is a conflict between any provision of (bis Agreement and any other
document contemplated by or delivered under or in connection with this Agreement, the relevant
provision of this Agreement shall prevail.

Severability

If any provision of this Agreement is or becomes illegal, invalid or unenforceable
in any jurisdiction, the illegality, invalidity or unenforceability of that provision shall not affect;

the legality, validity or enforceability of the remaining provisions of this
Agreement; or

5.6

(a)

3t«»9.0000I03S7S17X2
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(b) ihe legality, validity or euforceability of that provision in any otlier jurisdiction.

Notices5.7

All notices, requests, demands or other communications by the terms required or
pennitted to be given by one Party to another shall be given in writing by personal delivery, any
electronic means of sending messages, including facsimile transmission and e-mail (“Electronic
Transmission") or by registered mail, postage prepaid, addressed to such other Party or
delivered to such other Party as set forth below or to any other address, facsimile number, e-mail
address or person that the Party designates; provided, however, that notice by Electronic
Transmission shall only be sufficient if the notice includes or is accompanied by the sender’s
name, address, telephone number and facsimile or e-mail address, the date and time of
trausmission and the name and telephone numbers of a person to contact in the event of
transmission problems and if acknowledgement of the trans^ssion is transmitted to the sender
by the recipient or the recipient’s electronic system. Any notice, request, demand or other
communication if delivered personally or by courier or sent by prepaid registered mail, will be
deemed to have been given when actually received, if transmitted by Electronic Transmission
before 5:00 p.m. (Toronto time) on a business day, will be deemed to have been given on that
business day, and if transmitted by Electronic Transmission after 5:00 p.m. (Toronto time), will
be deemed to have been given on the business day after the date of the traasmission.

If to the Investor:

2633772 Ontario Inc.

Attention:

If to the Migu Partner:

Miniso Canada Investments Inc.

do Mfju pi** <A
£13.

ac-

Attenlion:

No Assignment

This Agreement shall not be assigned by any Party without the express prior
written consent of Ihe other Party hereto.

XliI'vvC.rv. ●n
5.8

31«7O»i»0OISlS7SZ7Z2
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5.9 Fnrtber Assurances

The Investor and the Migu Partner shall do such acts and shall execute such
further documents, conveyances, deeds, assignments, transfers and the hire, and will cause the
doing of such acts and will cause the execution of such further documents as are within their
power as either the Investor or the Migu Partner may in writing at any time and &om time to
lime reasonably request be done or executed, in order to give full effect to the provisions of this
Agreement without further consideration.

Waiver of Rights

Any waiver of, or consent to depart fiom, the requirements of any provision of
lliis Agreement shall be effective only if it is in writing and signed by the Party giving it, and
only in the specific instance and for the specific purpose for which it has been given. No failure
on the part of any Party to exercise, and no delay in exercising, any right under this Agreement
shall operate as a waiver of such right. No single or partial exercise of any such right shall
preclude any other or further exercise of such right or the exercise of any other right.

Entire Agreement

This Agreement together \vith any agreements and other documents to be
delivered pursuant hereto, constitutes the entire Agreement and understanding among the Parties
pertsituog to the subject matter referred to herein and supersedes all prior agreements,
uegotiations, understandings and commitments, whether oral or written, previously entered into
by them in respect thereto, all of which are hereby terminated and of no further force or effect.
TTiere ate no representations, warranties, conditions or other agreements, express or implied,
statutory or otherwise, between the Parties in connection with the subject matter hereof^ except
as specifically set forth herein.

Successors and Assigns

This Agreement shall enure to the benefit of the Parties and Miniso and their
respective heirs, executors, administrators, legal representatives, successors and permitted
assigns, as applicable, and be binding upon the Parties and their respective heirs, executors,
administratois, legal representatives, successors and pennitted assigns, as applicable.

Third Forty Beneficiaries

The Parties acknowledge that Miniso and its respective directors, officers,
employees, representatives, agents, trustees, beneficiaries, contractors, insurers, successors,
assigns, afiiliates and principals are intended beneficiaries of the release provided in Section 3.1
and shall be entitled to the benefit of such release and to enforce such release directly against the
Releasors, or any of them, as applicable. The Parties acknowledge that Miniso is relying upon
such release in completing the transaction referenced in recital D, and that the tenns of such
release may not be altered or amended to the extent that it affects the interests of Miniso or its
respective directors, officers, employees, representatives, agents, trustees, beneficiaries,
contractors, insurers, successors, assigns, affiliates or principals, or any of as applicable,
without the express written agreement of Miniso in its sole discretion.

5.10

5.11

5.12

5.13
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Indepeodeot Legal Advice

Each of Ihe Parties acknowledges that the provisions of this Agreement are fair
and equitable as between the Parties hereto and that he, she or it, as the case may be:

has had (be opportunity to seek and was not prevented nor discouraged by any
Party from seeking independent legal advice prior to the execution and delivery of
this Agreement and confirms that he, she or it has obtained or by executing this
Agreement or any counterpart hereof, expressly (and volimtarily without any
undue pressure) waives their right to obtain independent legal advice in
connection vvith entering into this Agreement;

has read this Agreement in its entirety, understands it and agrees to be bound by
its terms and conditions; and

is entering into this Agreement voluntarily.

Amendment

5.14

(a)

(b)

(c)

5.15

No amendment or other modification to this Agreement shall be valid or binding
upon the Parties unless such amendment or modification is in writing signed by all of the Parties
and acknowledged or agreed to by Miniso, as the case may be.

Counterparts and Exeention

This Agreement may be executed in any number of counterparts. Each executed
coimterpart shall be deemed to be an original. All executed counterparts taken together shall
constitute one and the same origmal apeement. To evidence the fact that it has executed this
Agreement, a Party may send a copy of its executed counterpart to the other Party by facsimile
transmission or by electronic mail in Portable Document File (PDF) format, which shall be as
efiective as delivery of an originally executed copy,

[remainder of page intentionally left blank - signature page follows]

5.16
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IN WITNESS WHEREOF the Parties hereto have executed and delivered this
Agreement as of the day and year first above written.

2633772 ONTARIO INC.

By;
Name:
Title;

MINISO CANADA INVESTMENTS

INC. by its court-appointed monitor,
Alvarez & Marsul Canada Inc.

By:
Name: /},

Title: i4(£,

sism.oocoiff]s;]27u
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IN WITNESS WHEREOF ihe Parties hereto have executed and delivered this
Agreement as of the day and year first above written.

imni ONTARIO INC.

By:
Nainci AeeW05>

Title: OiP(c(V(\^

MINISO CANADA INVESTMENTS

INC. by its court-appointed monitor,
AIvnrez & Marsai Canada Inc.

By:
Name:
Title:

SIA7(N.0(V01WS7.<17X2
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PARTNERSHIP DISSOLUTION AGREEMENT

THIS PARTNERSHIP DISSOLUTION AGREEMENT IS MADE EFFECTIVE as of the

day of MOvA-t^ !><»/●

BETWEEN;

2019

MtNISO CANADA INVESTMENTS INC., by Its court-
appointed monitor, Alvarez & Marsal Canada Inc.

This ts Exhibit r
Affidavit of
sworn (or affirmed) befere me/atvAMcoov^r"

erre

A
(the “Migu Partner”) In the

21
AND;

- ..B.C.
SO 2.4-2633772 ONTARIO INC. of

(the “Investor Partner”)
A Comijmssloner/Wot^fy FJlCiWic f

Province of British Coiumbir the
AND:

AN UNNAMED PARTNERSHIP OPERATING
BRAND RETAIL STORE: UNIT 260 SCARB^Ol
TOWN CENTRE, 300 BOROUGH DRIVE, ONTARIO

UGH

(the “Partnership”)

WHEREAS:

The Migu Partner and certain affiliates are subject to proceedings under the Companies ’
Creditors Arrangement Act (Canada) in Supreme Court of British Columbia Action No.
S197744, Vancouver Regisby initiated July 12, 2019, pursuant to wliich Alvaraz & Marsal
Canada Inc. was appointed as tJie monitor;

The Migu Pailuer and the Investor Paitner (collectively, the “Partners”) are all of the
partners of the Partnership;

Pursuant to an iuvesfraeut and cooperation agreement dated May 25, 2018 (the
Investment Agreement”) between the Migu Partner and the Investor Partner, the Partners

fomied the Partnership for the pmposes of operating a Miuiso brand retail store at Unit 260
Scarborough Town Centre, 300 Borough Drive, Ontario (the “Store”); and

The Partners have agreed that the Partnership shall wind up its affairs and be dissolved
and, in connection therewith, the Pailuership shall distribute, transfer, assign, set over and
convey all of its right, title and interest in and to the assets of the Partnership (the “Property”) to
the Partners as an in-kind disbibutioa made to the Partners on a pro rata basis whereby each

A.

B.

C.
««

D.

3I6709.0000I/9JS7S2M.3
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Partiiei receives an undivided interest in the Property that is equal to such Partner’s respective

Percentage Interest.

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in tliis

Agreement and for other good and valuable consideration (the receipt and sufficiency of which is
Irereby acknowledged), the parties hereto covenant and agree as follows :

ARTICLE 1
DEFINITIONS

Definitions1.1

The tenns defined in this Section shall have, for all pmposes of this Agreement, the following

meanings, rmless the context expressly or by necessary implication otherwise requires:

“Agreement” means this distribution and dissolution agreement together with all Schedules
hereto, as amended from time to time.

Article”, “Section” and “Subsection” mean and refer to the specified aiticle, section and
subsection of this Agreement.

Investment Agreement” has the meaning ascribed thereto in the Recitals.

“Liens” means any encmubrances, mortgages, pledges, charges, liens or security interests, of

any nature whatsoever.

Partners” has the meaning ascribed thereto in the Recitals.

Percentage Interest” means the respective ownership interest in the Partnership of each
Partner, being:

U

n

«

49%; and(a) Investor Partner

51%.Migu Partner

Permitted Encumbrances” means any Liens granted by tire Partnership and currently

registered against title to the property of the Partnership, and including any leases granted in
favour of any tenants of the property, whether registered or miregistered.

Property” has the meaning ascribed thereto in the Recitals.

Store” has the meaning ascribed thereto in the Recitals.

(b)

(4

316709.00001/93575264 3
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ARTICLE 2
niSTRlBUTION AGREEMENT

F.tistencc of Partnershin2.1

The Paituers agree that the Partnership exists as of the date hereof and tliat each Partner has the

respective Percentage Interest specified herein.

Wind-up and Dissolution of Partaership

The Partnei-s covenant and agree to wind-up the affairs of the Partnership and dissolve the

Partnership effective as of the date hereof.

Distribution of Property

file Partnership shall distribute the Property to the Partners as an in-kind distribution, pro rata in
accordance wii each Partner’s Percentage Interest and in connection therewith;

The Paitner'ship hereby grants, distributes, transfers, assigns, sets over and
conveys to the Investor Partner a 49% undivided interest in and to the Property,
all on and subject to the terms and conditions of this Agreenreut; and

The Partnership hereby grants, distributes, trairsfers, assigns, sets over and
conveys to the Migii Partner a 51% undivided interest in and to the Property, all
on and subject to the terms aud conditions of this Agreement.

The Migu Partner is hereby authorized and directed to execute aud deliver on behalf of the
Partnership or as agent for any Partner any conveyance, bill of sale or other transfer dociunent
required or necessary in order to transfer an undivided interest in the Property to the respective
Partners as aforesaid.

2.2

2.3

(a)

(b)

Dissolution2.4

The Partner's agree:

to dissolve the Partnership aud terminate the Investment Agreement in accordance
with the terms of this Agreement. The provisions of this Agreement shall

super-sede any provision of the Investirreut Agreement which is inconsistent with
this Agreement;

that the distribirtioii of the Property to the Partners as a distribution in-kind, pro
rata in accordance with their respective Percentage Interests, shall be effective
immediately; aud

that the Partnership will auloraatically dissolve and cease to exist effective
immediately uport the completion of the distribution of an undivided iirterest in
the Property to each of the Pai'tners, witliout the requirement of any further action.
Notice of dissolution in substance similar to lire draft notices attached hereto as

Schedule 1 shall be executed aud filed as may be required so that the Partnership

(a)

(b)

(c)

31fi709.0000ll93S7S2MJ
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is struck fiom all applicable registries aud the Migii Partner is hereby authorized
and directed to execute and file all such notices as may be considered necessary or
desirable.

Termination2.5

In addition to the Investment Agreement, the Parties agree to terminate any other agreement
between them or tlieir respective affiliates or principals respecting the Partnei-ship, except this

Agreement.

Election2.6

Tire Partners agree that it is their mutual intent that the distribution of the Property to the Partners
shall be done in a manner that does not result iu any income tax liability being incurred by any

Partirer as a cousequence of the distribution. Accordingly, the Partners each covenant aud agree
that upon the written request of any Partner, the Partners and the Partnership shall execute and
file with the Canada Revenue Agency an election imder section 98(3) of the Income Tax Ac!

(Canada) in prescribed Form T2060 in respect of the wind-up and dissolution of the Partnership
and the distribution of the Property to the Partners.

Hie Partners agree that, if the distribution of the Property to the Partners is recharacterized by
Canada Revenue Agency as something other than a distribution of partnership property to the
Partners, the Property was still effectively conveyed to each Partner in accordance with this

Agreement, and that each party will do any such things as may be necessary to confirm such
conveyance iu liglit of the recharacterization.

ARTICLE 3
PARTNERSHIP INTERESTS

Invc.stor Partner - Partnershin Interest3.1

Tlie Investor Partner hereby accepts a 49% undivided interest in the Property in
full satisfaction of it.s partnership interest in the Pailuership aud liereby surrenders

such partnership interest in consideration of its receipt of a 49% undivided interest
m the Property.

Tlie Investor Partuer hereby acknowledges and agrees that upon receipt of a 49%
midivided interest in the Property, its par tnership mterest iu the Partnership shall
cease aud terminate.

The Investor Partner acknowledges that it is acquiring title to a 49% undivided

interest in the Property subject to the Permitted Eucmubrauces iuchiding auy
Liens.

Migu Partner - Partnershiu Interest

The Migu Partner hereby accepts a 51% undivided interest iu tlie Property iu fuU
satisfaction of its partuersliip interest in the Partueisliip and hereby surreudeis

(a)

(b)

(c)

3.2

(a)

3I6709.0000I/9357S2M.1
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sucli partuership iuterest in consideration of its receipt of a 51% undivided interest
in the Pioperty.

The Migii Partner hereby acknowledges and agrees that upon receipt of a 51%
undivided interest in the Property, its partnership interest in the Pailnersbdp shall
cease and terminate.

(b)

The Migii Partner acknowledges that it is acquiring title to a 51% undivided
interest in the Property subject to the Peimitted Encumbrances iucIudLiig any
Liens.

(c)

ARTICLE 4
GENERAL

Captions

The captions and headings contained herein are for reference only and in no way affect this
Agreement or its interpretation.

Obligations as Covenants

Each agreement and obligation of any of the parties hereto in this Agreement, even though not
expressed as a covenant, is considered for all purposes to be a covenant.

4.1

4.2

Applicable Law4.3

This Agreement shall be construed and enforced in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable thereto.

Currency4.4

All reference to currency in this Agreement shall be deemed to be reference to Canadian dollars.

Invalidity4.5

If any immaterial covenant, obhgafion, agreenrent or pail thereof or the application thereof to
any person, party or circumstance, to any extent, shall be invalid or imenforceable, the remainder
of tlhs Agreement or the application of such covenant, obligation or agreement or part thereof to
any person, party or circmustance other than those to which it is held invalid or unenforceable
shall not be affected thereby.

Amendment of Agreement

No supplement, modificatiou, waiver or termination (other than a termination pursuant to the
terms of this Agreement) of this Agreement shall be binding unless executed in writing by the
parties hereto in the same manner as the execution of this Agreeiuent.

4.6
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Further Assurances4.7

Each of the parties hereto sliall fiom time to time hereafter and upon any reasonable request of
the other, execute and deliver, make or cause to be made all such ftirther acts, deeds, assmances

and things as may be required or necessary to more effectually implement and cany out the true
intent and meaning of this Agreement.

Entire Agreement

This Agreement and any agreements, instmments and other documents herein contemplated to
be entered into between, by or including the parties hereto constitute the entire agreement
between the parties hereto pertaining to the agreement of distribution and dissolution provided
for herein and supersede all prior agreements, understandings, negotiations and discussions,
whether oral or written, with respect thereto, and there are no other warranties or representations
and no other agreements between the parties hereto in connection with the transactions provided
for herein except as specifically set forth in this Agreement.

Waiver

No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a
waiver of any other provision (whether or uot similar) nor shall any waiver constitute a
contiiniuig waiver imless other-wise expressed or provided.

Successors and Assigns

All of the covenants and agreements in this Agaeeraent shall be binding upon tlic parties liereto

and their respective successor and assigns and shall enure to the benefit of and be enforceable
by the parties hereto and their respective successors and peimitted assigns pursuant to the lemis
and conditioirs of this Agreement.

Counterparts

This Agreement may be executed in coimteiparts and delivered by facsimile or other means of
electronic trausmission of documents and if so executed or delivered, each such counterpart or

electronically transmitted copy shall be deemed to be an original and all such coimterparts shall
be read and construed together as if they were one originally executed document.

fSigiialure pages follow]

4.8

4.9

4.10

4.11
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IN WITNESS WHEREOF the parties hereto have executed this Agreement by flicir properly
authorized signatories on the day and year futt above written.

MINISO CANADA INVESTMENTS INC., by
its court-appointed monitor, Alvarez & Marsal
Canada Inc.

Authorized Signatory

Per:

2633772 ONTARIO INC.

Per:
Authorized Signatory

AN UNNAMED PARTNERSHIP OPERATING
MINISO BRAND RETAIL STORE: UNIT 260
SCARBOROUGH TOWN CENTRE, 300

BOROUGH DRIVE, ONTARIO, by its pailnere

MINISO CANADA INVESTMENTS INC., by

its court-appointed monitor, Alvarez & Marsal
Canada Inc.

Per:

Authorized Siguatofy

2633772 ONTARIO INC.

Per;

Authorized Signatory

316709.0000I/935752M3
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IN WITNESS WHEREOF the parties hereto have executed this Agreement by their properly

authorized signatories on the day and year- first above written.

MINISO CANADA INVESTMENTS INC., by

its court-appointed monitor, Alvarez & Marsal
Canada Inc.

Per;

Authorized Signatory

2633772 ONTARIO INC.,

Per:

Authorized Sign^ltory

AN UNNAMED PARTNERSHIP OPERATING

MINISO BRAND RETAIL STORE: UNIT 260
SCARBOROUGH TOWN CENTRE, 300

BOROUGH DRIVE, ONTARIO, by its partners

MINISO CANADA INVESTMENTS INC., by

its court-appointed monitor, Alvarez & Marsal
Canada Inc.

Per:

Authorized Signatory

2633772 ONTARIO INC.

Per:

Authorize^Slgnatory
!
/
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PROOF OF CLAIM

IN THE MATTER OF BRIGHT MIGU INTERNATIONAL LTD. ̂FORMERLY
KNOWN AS “MINISO INTF.RNATrONAL LTD.’n

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE
MEANINGS GIVEN TO THEM IN THE ENCLOSED CLAIMS PROCESS INSTRUCTION
LETTER. INCLUDING APPENDIX "B- THERETO.

Please read the enclosed letter carefully prior to completing this ProofofClaim.

Please review the Claims Process Orders, which is posted to the Monitors Website at;
lutDs: 'T\ u u .ah are/andinarsal.Lom/minisocanada.

I. Particulars of Claim

(a) Please complete the following (The name and contact information should be of
the original Creditor, regardless of vvhether all or any portion of the Claim has been assigned).

Full Legal Name: Enlight Max Enterprise Inc.

Full Mailing Address:

6360 Ash Street, Vancouver, BC V5Z 3G9

Telephone Number: 604-710-1333

Facsimile Number;

E-mail address: wulingliang@gmail.com

Attention (Contact Person): Ling Liang Wu

(b) Has all or part of the Claim been assigned by the Creditor to another party?

Yes; [ I
No;

2. Particulars of Assignee(s) (If any)

Please complete the following if all ora portion of the Claim has been assigned. Insert full legal
name ot the assignee(s) of the Claim. If there is more than one assignee, please attach a separate
sheet with the required information.

* f*frfrr©d tp l4 the
Yo

This is Exhib
Affidavit of 1
sworn (or ammed) before me a

X.

this^ETl̂a Oof --cYy <

/V
 ̂ // . ,

A Cornmissloner/Ndtary Pulilic for/the
Province-of'Bfhish n-44407944_1|NATDOCS 529227-16
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Full Legal Name of Assignee:

Full Mailing Address of Assignee:

Telephone Number of Assignee:

Facsimile Number of Assignee;

E-mail address of Assignee:

Attention (Contact Person);

3. Proof of Claim

●- Ling Liang Wu

(City and Province, State or Territory) do hereby certify that:
(name), of 6360 Ash Street, Vancouver, British Columbia

I  I I am a Creditor; or

I X I I am the Director
Hnlight Max Enterprise Inc.

 (.state position or title) of
(name of corporate Creditor), which is a Creditor;

●  I have knowledge of all the circumstances connected with the Claim referred to below:

●  I (or the corporate Creditor, as applicable) have a Claim against the Respondent(s)
indicated beside the checked boxes in Appendix “'A” as follows:

PRE-FILING CLAIM as at July 12. 2019, with respect to Bright Migu International Ltd.
("Miniso International Ltd."):

S  452.633.73 (insert amount of Claim)

RESTRUCTURING CLAIM:

$ (insert amount of Claim resulting
from the disclaimer, rcsiliation or termination, after the Filing Date, of any
contract including any employment agreement, lease or other agreement or
arrangement of any nature whatsoever, whether written or oral):

TOTAL S 452.633.73

●  I (or the corporate Creditor, as applicable) have a Director/Officer Claim against the
following persons
Claim again.sl a Director or Officer, insert name(s) of such persons) as follows;

Dan Lin and Tao Xu (if asserting a

44407944_1[NATOOCS 529227-16
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DIRECTOR CLAIMS, RESPECTIVELY

$ 452.633.73

Note: Claims should be submitted in Canadian Dollars converted using the applicable Bank of

Canada exchange rate published on the Filing Date.

4. Nature of Claim

(Check am! complete appropriate category)

I X I A. UNSECURED CLAIM OF S 452,633.73

no assets of the Respondents are pledged or held as security.

. That in respect of this debt.

I B, SECURED CLAIM OF S . That in respect of this debt, assets of the Respondents valued

 ate pledged to or held by me as security, particulars of which are asat S

follows:

(Give full particulars of the securing, including the dale on which the security was obtained, and

attach a copy of any security documents.)

5. Particulars of Claims

Please attach details concerning the particulars of the Creditor’s Claims or Restructuring Claims,
as well as any security held by the Creditor.

The Claimant has a variety ofclaims against several parties including the Respondents.

The Claimant advanced the sum of $452,633.73 pursuant to:

I. An Investment and Cooperation Agreement attached as Schedule "A" between Miniso
Canada Investments Inc. ("Miniso Canada") and the Claimant: and/or

2. A Limited Partnership Agreement attached as Schedule "B” between the Claimant and

44407944_1|NATDOCS 529227-16
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Miniso Canada and Miniso (Canada) Store Twelve Inc.

The Claimant advanced that sum to or to others for the account of Miniso Canada as reflected in

the statement provided it by Miniso Canada, attached as Exhibit "C" (or as referenced in copies of
the cancelled cheques and bank drafts attached as Exhibit "C"). In exchange the Claimant was to
receive a 49% interest in Miniso (Canada) Store Twelve Inc.’s profits.

It was an implied term of both the Investment and Cooperation Agreement and the Limited
Partnership Agreement that the transaction complied with and was in accordance with the licenses
and agreements which pennitted Miniso Canada to enter into those agreements with the Claimant.
Unbeknownst to the Claimant, but known to Moojiia Lin. Ling Lin. Dan Lin, Tao Xu. and Miniso
Canada, those contracts were in breach of such licenses.

The funds advanced were impressed with a trust and were to be used only for certain specific
purposes. The funds were not used for those purposes as set forth in the Investment and
Cooperation Agreement but. instead, were improperly used by Miniso Canada for other purposes,
and the Claimants’ funds have all been dissipated, including in part to 1 120701 li.C. Ltd. That
constituted a breach of contract, a breach of trust, and fraud.

The Claimant was induced to invest by certain representations made to it by Miniso Canada, and
Tao Xu. a director and officer of Miniso Canada. Those representations along with other of the
Claimant’s claims are set out in the draft Notice of Civil Claim attached hereto.

The representations were untrue. The representations were made, knowing they were false, or were
made negligently.

Tao Xu and Miniso Canada are therefore, in addition, liable for the funds advanced, due to

fraudulenl/negligent misrepresentation.

In addition, the contracts constitute a security as defined in the BC Securities Act. section 1. and
M iniso Canada and Tao Xu. are liable for breach of sections 57 and 61 and pursuant to sections
140.1 and 140.3 of the BC Securities Act.

Accordingly, the Claimant has a claim for $452,633.73:

Against Miniso (Canada) Store Tw-elve Inc. for breach of contract, and debt;(a)

(b) Against Miniso Canada for negligent and/or fraudulent misrepresentation, breach
of contract, breach of trust, monies had and received, breach of the Securities Act
and fraud;

Against Tao Xu. and any other named director and/or officer in this Proof of Claim,
for negligent or fraudulent misrepresentation, breach of the Securities Act and fraud;

(c)

44407944_1 |NATOOCS 529227-16
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(d) Against Fao Xu, Moojiia Lin. Ling l.in and Dan Lin and Miniso Canada for
damages for conspiracy to injure: and

Against 1 120701 B.C. Ltd. for monies had and received, inducing breach of
contract, and fraud.

(e)

6. Filing of Claims

This Proof of Claim must be received by the Monitor by no later than 5:00 p.ni. (Vancouver
time) on .March 31, 2020 (the "Miniso International Ltd. Claims Bar Date") unless your claim
is a Restructuring Claim.

Proofs of Claim for Restructuring Claims arising after the Filing Date must be received by the

Monitor by the later of: (a) the Claims Bar Date, and (b) by 5:00 p.m. (Vancouver time) on

the day which is 20 days after the date of, as applicable, the Notice of Disclaimer

Rcsiliation (the "Restructuring Claims Bar Date").

or

IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDERS, THE
FAILURE TO FILE YOUR PROOF OF CLAIM BY THE CLAIMS BAR DATE, OR THE

RESTRUCTURING CLAIMS BAR DATE, AS APPLICABLE, WILL RESULT IN YOUR

CLAIM BEING FOREVER BARRED AND EXTINGUISHED, AND YOU WILL BE

PROHIBITED FROM MAKING OR ENFORCING A CLAIM AGAINST MINISO

INTERNATIO.NAL LTD. OR THE DIRECTORS AND OFFICERS.

44407944_1[NATDOCS 529227-16
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This Proof of Claim must be delivered by prepaid registered mail, personal delivery, e-mail,
courier or facsimile transmission at the follovviniz addresses;

Alvarez & Marsai Canada Inc.

Court-appointed Monitor of Bright Migii International Ltd.
Suite 1680, Commerce Place

400 Burrard Street Vancouver. British Columbia V6C 3A6
Attention: Nishant Virmani

Telephone: 604.639.0850 Fax; 604.638.7441

Email: nvinnani;ajalvarezandinarsal.com

26 March
DATED this day of .2020.

Witness:Per:

Print name of Creditor:

Enlight Max Enterprise Inc.

If Creditor is other than an individual, print name

and title of authorized signatory

Name: Ling Liang Wu

'l-jjlj.. Director

44407944_1|NATOOCS 529227-16
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APPENDIX-A”

RESPONDENTS

# Entity Name

Migu Investments Inc.
Miniso Canada Investm\Jfits Inc.

□
2□
3 Miniso Canada Store Inc.□
4 Miniso (Canada) Store One Inc.

Miniso (Canada) Store Two Inc.
Miniso (Canada) Store Three Inc.
Miniso (Canada) Store Four Inc.
Miniso (Canada) Store Five Inc.
Miniso (Canada) Store Six Inc.
Miniso (Canada) Store Seven Inc.
Miniso (Canada) Store Eight Inc.
Miniso (Canada) Store Nine Inc.
Miniso (Canada) Store Ten Inc.
Miniso (Canada) Store Eleven Inc.
Miniso (Canada) Store Twelve Inc.
Miniso (Canada) Store Thirteen Inc.
Miniso (Canada) Store Fourteen Inc.
Miniso (Canada) Store I'iFtcen Inc,
Miniso (Canada) Store Sixteen Inc.
Miniso (Canada) Store Seventeen Inc.
Miniso (Canada) Store Eighteen Inc.
Miniso (Canada) Store Nineteen Inc.
Miniso (Canada) Store Twenty Inc,
Miniso (Canada) Store Twenty-One Inc,
Miniso (Canada) Store Twenty-Two Inc.
1120701 B.C. Ltd.

□
5□
6□
7□
8□
9□
10□

Q

12Q

13□
14□
15□
16□
17□
18□
19□
20□
21□
22□
23□
24D

25□
26
27 Bright Migu Internationa! Ltd.
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This INVESTMENT AND COOPERATION AGREEMENT {the “Agreement") is made
and entered into this day of January 29'\ 2018 (“Effective Date") by and between:

Miniso Canada Investments Inc. (“Miniso Canada”),  a company Incorporated under
the laws of the Province of British Columbia, with its address at 13600 Maycrest Wav
Richmond B.C. V6V 2W2

Enlight Max Enterprise Inc. (hereinafter referred to as "Investor”), a company
incorporated under the laws of the Province of British Columbia with its registered
office 6360 Ash Street, Vancouver BC V5Z 3G9 (“Investor").

(MINISO CANADA and the Investor shall be collectively referred to as the “Parties”
and individually as a “Party”).

WHEREAS. Miniso Canada holds a sub-master license ("Sublicense”) for a trademark and/or
trade riame of Miniso (the "Marks”) in Canada (the "Territory”), and has the right to operate
a retail business in consumer products, including but not limited to household goods and
accessories, in the Territory under the Marks (the "Business”);

WHEREAS, Miniso Canada will operate and manage the Business through retail storefront
(the “Miniso Store”).

WHEREAS, the Investor wishes to invest in the Miniso Store in the Territory;

Promenade Shopping Centre. Oniarin

NOW, THEREFORE, in consideration of the forgoing recitals and mutual terms and conditions
contained herein, the Parties do hereby agree as follows:

(1)

(2)

Investment

The Investor’s investment in the Miniso Store shall be made in accordance with the
terms specified below:

Investment Contribution. Unless otherwise stipulated by the terms and
conditions of this Agreement, any and ali costs, fees, expenses and payments
arising out of and in relation to the opening and operation of the Miniso Store,
including but not limited to the costs, fees, expenses and payments set out under
this Article 1 (the “General Investment”), shall be shared by Miniso Canada and
the Investment based on the following percentages (“Contribution
Percentage"):

(al

1.

Miniso Canada: 51%

Investment: 49%

1
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ibl Ucense Fee. Miniso Canada will grant the Miniso Store the right to use the
Marks and all intellectual property rights associated with the Marks in the
Territory. The Investors will pay Miniso Canada as its share of license fees an
amount equal to CAD50,000.00, whichever is greater ("License Fee”).
The Investors shall pay the License Fee to Miniso Canada within 5 business days
from the execution of this Agreement, If the term of the Agreement is extended
pursuant to Article 1(f) herein, the additional License Fee will be due and payable
by the Investors to Miniso Canada within 5 business days from the date the
Parties have agreed to extend the term of Agreement in writing.

Guarantee. The Miniso Store will be required to provide a one-time guarantee
payment in the amount of CAD350,000.00 (the “Guarantee”). The Investors
shall pay their share of the Guarantee based on their Contribution Percentage
being CADI71,500.00 to Miniso Canada within 5 business days from the
execution of this Agreement. Upon termination of the Agreement, after deducting
the Investors’ share of expenses and/or losses in connection with the closing of
the Miniso Store and/or any damages Miniso Canada may have against the
Investors under this Agreement, the remaining amount of Investors’ share of the
Guarantee, if any, will be refunded to the Investors without interest.

m Renovation. Miniso Canada will coordinate, manage and supervise substantially
all of tasks required for the opening of the Miniso Store, including the supply of
relevant labour, materials, decorations, storage and display units, but excluding,
for Che avoidance of doubt, air conditioning facilities and fire extinguishment
equipment. Renovation costs for each Miniso Store are estimated in advance at
CAD130.00 per square foot, multiplied by the actual square footage of the store
premises (“Estimated Renovation Costs”), and each Party shall be bear the
proportional Renovation Costs based on its Contribution Percentage, The
Investor shall pay its share of the Estimated Renovation Costs, being CAD63.70
per square foot, to Miniso Canada within five (5) business days from the date a
lease is entered into with the landlord for the Miniso Store premises. Upon
completion of the renovation, Miniso Canada will provide the Investor a final
statement, specifying the actual costs of the renovation (“Final Renovation
Costs"). If the Final Renovation Costs exceed the Estimate Renovation Costs,
the Investor shall promptly, but in any event no later than 5 business days from
its receipt of the statement, pay Miniso Canada an amount equal to its share of
the deficiency.

Profit^. The Investor is entitled to receive 49% of the Net Profit (defined herein)
of Miniso Store and Miniso Canada is entitled to receive the remaining amount.
Net profit is determined by deducting from the gross profit which is between 38%
or 40% (depending on the location of the store) of the sales of goods or 25% of
sales of food and beverages and locally procured items. The gross profit is
determined at 38% of the gross sales (excluding food and beverage sales as
well as sales of locally procured items) if the Miniso Store is located in Eastern
Canada and 40% of the gross sales if the Miniso Store is located in Western
Canada. Net Profit is determined by deducting from the gross profit the Other

m
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Expenses and monthly rent. Other Expenses for the purpose of calculating gross
profit means utilities fees, cost of payment system, labor costs, tax payables,
freight charges and incidentals incurred by the Miniso Store. Miniso Canada will
endeavor to settle each Party’s share of the Net Profit on a monthly basis but the
actual payment will be made in accordance with Miniso Canada’s accounting
practice and policies.

Operating Entity. The Investor agree that when deemed appropriate by Miniso
Canada, the Parties will set up a limited partnership to operate the Miniso
Store. In particular, the Parties will incorporate a limited liability company,
owned 51%: 49% by Miniso Canada and the Investor, respectively, to act as the
general partner of such limited partnership; and the limited partners of the limited
partnership shall be Miniso Canada and the Investor, owning 51 % and 49% of the
limited partnership, respectively.

Ternv This Agreement shall come into effect upon execution hereof and be valid
for 5 years. The term of the Agreement may be extended prior to expiration
pursuant to the Parties’ mutual agreement in writing.

(el

m

Miniso Store

2. The costs and expenses relating to or in connection with the operation and management of
the Miniso Store, unless otherwise stipulated by the terms of this Agreement or as agreed in
writing by the Parties, will be shared between Miniso Canada and the Investor In

accordance with their respective Contribution Percentage.

3. Unless otherwise agreed by Miniso Canada and the Investment, the Miniso Store will
be managed and operated as follows:

Renovation and Opening. In connection with the decoration and opening of the
Miniso Store, Miniso Canada will:

(al

(i) provide one or more marketing associates to assess and evaluate the
current market conditions;

provide one or more designers to inspect and prepare design for the Miniso Store;

provide design and drawings to ensure that the Miniso is consistent with
the overall style and image of the Mark;

establish the renovation schedule and milestones;

supply decoration and display materials;

recruit construction/renovation team;

furnish the counters, facilities, electric appliances and products;

employ relevant personnel;

(ii)

(iii)

(iv)

(V)

(vi)

(vii)

(viii)
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(ix) provide display schemalics for the products in the Miniso Store; and

schedule the opening of the Miniso Store.

Investor’s Costs. Notwithstanding any provision to the contrary, including,
without limitation Article 2, the Investor is solely responsible for the
following costs:

Reasonable travel and accommodation costs for marketing associates
and designers: and

Agent s commission, if any, relating to the commercial lease entered into
between the Miniso Store and the landlord.

Op.eralion. Miniso Canada will be in charge of the operation and management of
the Miniso Store and has the sole and complete discretion and authority
determine day-to-day operations of the Miniso Store without prior approval of or
notice to the Investor. Specifically, Miniso Canada has the sole and complete
discretion to determine the layout of the store, marketing, sales promotion and
collection of payment from the customers; provided, however, that any and all
costs, fees, charges and expenses incurred by Miniso Canada arising out of or in
connection with its operation and management of the Miniso Store will be shared
between the Parties in accordance with Article 1 (a) of this Agreement.

Products. Except as otherwise agreed by Miniso Canada in writing, all products
supplied and/or displayed for sale to customers at the Miniso Store (the
“Products”) will be supplied by and/or sourced from Miniso Canada or a supplier
designated by Miniso Canada in writing. Miniso Canada has the sole and

complete discretion to determine the packaging, labelling and display of the
Product. Miniso Canada also has the sole and complete discretion determine the
specific goods to be offered for sale and/or displayed at the Miniso Store and
may terminate the sale and/or display of any Product at any time. Miniso Canada
shall hold, until the point of sale, full ownership of the Products.

Insurance. The Miniso Store will procure and maintain sufficient insurance
policy coverage as determined by Miniso Canada at its sole and complete
discretion.

to

(X)

(i)

(ii)

icl

iel

iO Relocation. If the Parties determinate that (he Miniso Store needs to be
relocated, the Parties will work in good faith to determine a new location for the
Miniso Store. Subject to Miniso Canada’s policies on relocation, which may be
amended from time to time at its sole discretion, renovation costs required for
the Miniso Store at the new location may be reduced.

Investor’s Right to Information. Miniso Canada will, upon the Investor’s
written request and for once every twelve (12) months, provide relevant
financial statement(s) and other operating materials relating to the Miniso Store

Igl
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for the Investor’s inspection. In order to minimize unnecessary interference with
the operation and management of the Miniso Store, the Investor hereby agrees
waive the right, if any, to access, view or inspect the books and records of the
Miniso Store, including but not limited to its financial statements and operating
accounts, other chan the right provide in this subparagraph (g).

to

Employees

4. The personnel for the Miniso Store (“Employees") will be employed and managed by
Miniso Canada in accordance with its internal rules and regulations, as amended from time
to time and based on the following guidelines:

Terms of Employment. The requirements, benefits, and other employment;
of the Employees will be determined by Miniso Canada at its own discretion,
subject to applicable laws and regulations.

Termination. Miniso Canada has the sole and complete discretion to suspend,
cease or terminate the employment of any Employees in accordance with its
internal rules and regulations.

Scheduling. Miniso Canada has the sole and complete to establish the
scheduling regarding the Employees, including numbers of Employees
be stationed in the Miniso Store.

Training. Miniso Canada will provide training, as it deems appropriate,
to the employees, including employees in management positions.

Cost^ All costs, fees, charges, expenses, expenditures and payments arising out
of relating to the hiring, training and/or termination of Employees, including any
payment obligations arising from the employment of the Employee
termination thereof, will be shared by Miniso Canada and the Investors in
accordance with Article 1(a).

lai term

(cl
to

m

(si

or

s

Investor’s Covenants

5. The Investor hereby agrees and covenants as to the following:

(2l Authority. Unless specifically required under this Agreement or as authorized by
Miniso Canada in writing, the Investor has no authority to bind Miniso Canada or
the Miniso Store to any contract, agreement or understanding. The Investor is not
an agent of Miniso Canada and shall not purport, unless with prior written
consent of Miniso Canada, to be an agent or representative of Miniso Canada
the Miniso Store.

or
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No Contact Unless specifically required under this Agreement or as authorize by
Miniso Canada in writing, the investor shall not contact any third party, including
but not limited to government officials, supplier, existing or prospective
customers of the Miniso Store, for any matter relating to the operation and
management of the Miniso Store.

Non-Compete. During the term of this Agreement (including any renewal
thereof) and for a period of [one (1)] year thereafter, the Investor shall not be

engaged or involved in, whether directly or indirectly, any business activity the
Territory which is similar or competitive to the business of Miniso Canada.

Non-Solicitation. During the term of this Agreement (including any renewal
ihereoO and for a period of (one (1)] year thereafter, the Investor shall not

ernploy or solicit any person that has or had an employment relationship with
Miniso Canada and/or the Miniso Store without the prior written consent of
Miniso Canada.

i£l

£ei Non-Disparagement. The Investor agrees that it will not (nor will it cause or
cooperate with others to) publicly criticize, ridicule, disparage, denigrate or
defame Miniso Canada or the Miniso Store or their representatives, officers,
employees, principals, services or products, with or through any written or oral
statement or image.

Assignment. The Investor may not assign or transfer its rights or obligations
under this Agreement to any third party without prior written consent of Miniso
Canada. Miniso Canada may assign and transfer its rights and obligations under
this Agreement at any time to its affiliate without the Investor’s prior consent.

Confidentiality. Non-Disclosure and Prohibhion on MisaDDropriation. The
Investor shall keep confidential the terms of this Agreement, and any information
that IS confidential or proprietary in nature obtained from Miniso Canada or the
Minisco Store during the term of this Agreement (“Confidential Information”),
and may not disclose the Confidential Information to any third-party unless with
Miniso Canada’s prior written consent. The Investor further agrees to use the
Confidential Information only for purposes of fulfilling its obligations under this
Agreement and may not. directly or indirectly, re-brand, or include in another
concept, product, store, store layout, or business know-how marketed by the
Investor (or any of its affiliates) any then-current or prior identical concept,
product, store, store layout, or business knowhow marketed, sold and operated by
Miniso Canada, including but not limited to Confidential Information.

m

Ifii

Inlellectual Property Rights. The Investor agrees not to use the Marks except
otherwise agreed by Miniso Canada in writing and shall not, and shall not cause
any third party to. register the Marks as its own and/or as its corporate name,
whether in pan or in whole. The Investor further agrees not to register or use any
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mark that is identical or otherwise similar to the Marks without Miniso Canada’s

prior written consent. The Investor further agrees to relinquish any claim
entitlement to any intellectual property rights arising from or in connection with
the Miniso Store (the “IP Rights”) and shall inform Miniso Canada promptly if it
becomes aware that any IP Rights with respect to the Marks are infringed or are
alleged to be infringed by any third party. Any costs, expenses, fees and
expenditure Incurred defending such IP rights in the Territory shall be shared
between the Parties in accordance with Article 1(a). The Investor shall not, and
shall not cause a third-party to, in the Territory or in other jurisdiction, make any
patent, trademark, service mark, copyright or URL registration or application for
registration, with respect to any IP rights owned or licensed by Miniso Canada,
including without limitation, the Marks.

or

Termination

6. This Agreement may be in accordance with the provisions set out in this Article.

Termination by Miniso Canada for Cause. Miniso Canada may terminate
this Agreement with immediate effect upon occurrence of any of the following
events:

ial

any proceedings in insolvency, bankruptcy, receivership or liquidation has
be taken against the Investor;

the Investor makes an assignment for the benefit of any creditors
commence any action of bankruptcy within the meaning of the Bankruptcy
Act (Canada);

the Investor assigns or purports to assign this Agreement or any rights
according hereunder without the prior consent in writing of Miniso Canada; or

if the Investor commits a breach or default under this Agreement, including but
not limited to, failing to pay its share of the General Investment and/or
committing breach of the covenants, and fails to cure the breach or default, if
such breach or default is curable, within ten (10) days from the date of its receipt
of the breach from Miniso Canada,

Termination by Mutual Consent. This Agreement may be terminated by
mutual consent, in writing, of Miniso Canada and the Investor.

Closing of Miniso Store. Upon Termination of the Agreement, the Parties shall
negotiate, in good faith, concerning (he closing of the Miniso Store, including but
not limited to return of inventory and equipment and termination of the lease.
Miniso Canada shall have the sole and complete discretion as to the termination of
Employees; provided, however, any costs relating to the closing of the Miniso
Store shall be shared by the Parties in accordance with Anicle 1(a). All accounts

orII.

uj.

IV.
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shall be settled within three (3) months from the closing of the Miniso Store
unless otherwise agreed by the Parties in writing. If the final statement includes a
loss, Miniso Canada has the right to deduct, from the Guarantee, an amount equal
to the Investor's share of the costs, expenses, and/or loss arising from
connection with the closing of Miniso Store and the Investor shall pay Miniso
Canada for the deficient amount, if any,

or m

Governing Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the law in force in
the Province of British Columbia and the federal law of Canada applicable therein and the
Parties irrevocably and unconditionally attorn to the exclusive jurisdiction of the legal
district of Vancouver in the Province of British Columbia.

Notices

All notices required or permitted by this Agreement shall be in writing and delivered by hand
sent by messenger or by telecopier on a business to the Panics at the address written on the

first page of this Agreement or at such other address, fax number or email address as a Party
may from time to time advise the other Parties by notice in writing. The date of receipt of any
such notice shall be deemed to be the date of delivery or the date sent by telecopy.

or

7.

8.

Legal Advice

Each Party has had the opportunity to obtain independent legal advice with respect to this
Agreement and each Party understands the nature and the scope of its obligations under
this Agreement.

9.

[Signature page follows.]

IN WITNESS WHEREOF the Parties have duly executed this Agreement on the date written
on the first page of this Agreement.
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Miniso Canada Investments Inc.

f
)

Per;

Name: ^
Title: *

Enlight Max Enterprise Inc.

Per:

Name;izVtS V/L7
Title;
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THIS LIMITED PARTNERSHIP AGREEMENT is dated for reference the day of

Tiak 20_li,

BETWEEN;

Miniso (Canada) Promenade Store Inc., a British Columbia company

having its registered office at 13600 Maycrest Way, Richmond. BC V6X
2W2;

(hereinafter called the “General Partner")

OF THE FIRST PART

AND:

Enlight Max Enterprise Inc., a British Columbia company having its

registered office at 6360 Ash Street, Vancouver BC V5Z 3G9;

(hereinafter called “Investor”)

OFTHE SECOND PART

AND:

Miniso Canada Investments Inc., a company incorporated under the laws of the

Province of British Columbia, with its address at 13600 Maycrest Way,
Richmond B.C. V6V 2W2

(hereinaftercalled “Miniso Canada”)

OF THE THIRD PART

WHEREAS;

The General Partner, as general partner, and the Investor and Miniso Canada, as limited

partners, wish to form a limited partnership under the name Miniso (Canada) Promenade Store Inc., (herein

referred to as the “Partnership" or the "Limited Partnership") for the purpose of carrying on the business
of selling and distributing consumer products through a retail storefront under the brand name of Miniso

(the “Business”) pursuant to an Invesimem and Cooperation Agreement entered into between the Investor

and Miniso Canada on January 29, 2018 (the “Investment Agreement”), and other ancillary business
related thereto; and

A.

B. The parties wish to enter into this Agreement to set out the terms of their ongoing rights

and obligations with respect to the Partnership.

NOW THEREFORE in consideration of the premises and the mutual covenants herein

contained, the parties hereto agree as follows:
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ARTICLE 1
DEFINITIONS

Definitions1.1

In this Agreement, unless the context otherwise requires, the following words or

expressions shall have the following meanings:

Accountants means such firm of chartered accountants, if any. as may be appointed by the
General Partner as accountants or auditors for the Partnership from time to time pursuant

to this Agreement.

(a)

(b) Act means the Partnership Ad. R.S.B.C. 1996, c.348, as amended.

Agreement means this limited partnership agreement as amended, restated or

supplemented from time to time.

(c)

Cash Available for Distribution means the net cash received by the Partnership from the

Business or any portion thereof, or proceeds derived in respect of any casualty, loss or

expropriation of all or any portion of the Business to the extent such proceeds are not used

to repair damage caused by any such casualty, less Reserves, all as determined by the

General Partner from time to time, acting reasonably, as being available for distribution to
the Partners.

(d)

Contribution Account means an account to be maintained on the books of the Partnership

for each Partner to which any capital contributions or allocations of Net Income shall be

credited and any distributions of Cash Available for Distribution or other revenues or

allocations of Net Loss shall be charged.

(e)

(0 Default means, with respect to a Limited Partner

(i) the existence of an Event of Insolvency with respect to that Limited Partner; or

(i>) the default by that Limited Partner in the performance or observance of any of its

obligations under this Agreement other than those obligations referred to above if

that default is not cured within thirty (30) days after receipt by (hat Limited Partner
of a notice of the default from another Partner.

Event of Insolvency means, with respect to any Person, the occurrence of any one of the

following events:

<g)

(i) if that Person, other than in connection with a bona fide corporate reorganization

which does not contravene Schedule B. is wound up, di.ssolvcd, liquidated or

otherwise has its existence terminated (either voluntarily or involuntarily) unless

such existence is immediately reinstated or has any resolution passed therefor or

makes a general assignment for the benefit of its creditors or a Proposal under the

Bankruptcy and Insolvency Act (Canada) or is adjudged bankrupt or insolvent or

2
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proposes a compromise or airangement under the Companies' Creditors

Arrangemeiu Act (Canada) or files any petition or answer seeking any re

organization, arrangement, composition, re adjustment, liquidation or similar relief

for itself under any present or future law relating to bankruptcy, insolvency
other relief for or against debtors generally;

if a court of competent jurisdiction enters an order, judgment or decree approving

a petition filed against that Person seeking any reorganization,  arrangement,

composition, readjustment, liquidation, winding up. dissolution, termination of

existence, declaration of bankruptcy or insolvency or similar relief under any

present or future law relating to bankruptcy, insolvency or other relief for or
against debtors generally and that Person consents to or acquiesces in the entry of
order, judgment or decree or that order, judgment or decree remains unvacated and

iinstayed for an aggregate of sixty (60) days (whether or not consecutive) from the

date of entry or if any trustee in bankruptcy, receiver, receiver and manager,
liquidator or any other officer with similar powers is appointed for that Person (or,
in the case of a Limited Partner, of its Limited Partner’s Interest) and that Person

consents to or acquiesces in the appointment or the appointment remains unvacated

and unstayed for an aggregate of sixty (60) days (whether or not consecutive); or

in the case of a Limited Fanner, if an encumbrancer takes possession of its Units

or any of its interest in the Limited Partnership or any part of it or a distress or
execution or any similar process is levied or enforced upon or against its Units or

any of its interest in the Limited Partnership or any pan of it and the

unsatisfied for the shorter of sixty (60) days or such period as would permit the
same or any part of it to be sold.

Fiscal Year means the fiscal year of the Partnership ending on January 29’^ of each year.

General Partner means Miniso (Canada) Promenade Store Inc., a British Columbia

company, in its capacity as the general partner of the Partnership, or any person who is
from time to time admitted as the general partner of the Partnership in accordance with the
terms of this Agreement.

Limited Partners means the Investor and Miniso Canada, or their respective successors
or permitted a,ssigns, and Limited Partner means either of them as the context
require.

Net Income or Net Loss means, for accounting purposes, the net income or net loss of (he
Purtnenihip for a Fiscal Year as determined in accordance with Canadian generally
accepted accounting standards for private enierprises applied on a consistent basis to the
extent possible.

Ordinary Resolution means a resolution approved by more than 50% of the votes cast by
Iho.se Limited Partners who vote and who are entitled to vole in person or by proxy at a
duly convened meeting of Limited Partners, or at any adjournment thereof, called in
accordance with this Agreement, or a written resolution in one or more counterparts
distributed to all Limited Partners and signed by Limited Partners holding in the aggregate

. or

(ii)

(iii)

same remains

may

(h)

(i)

0)

(k)

(I)
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more than 50% of the aggregate number of votes held by those Limited Partners who are
entitled to vote.

Partners means the General Partner and the Limited Partners.(m)

Partnership or Limited Partnership means the limited partnership constituted pursuant

to this Agreement and the filing of a certificate of limited partnership under the Act.

(n)

(0) Person means an individual, corporation, body corporate, partnership, joint venture,

association, trust or unincorporated organization or any trustee, executor, administrator or

other legal representative.

Reserves means reasonable reserves, in amounts determined by the Genera! Partner, to

meet the anticipated working capital requirements and development expenditure

requirements of the Business.

(P)

Registrar and Transfer Agent means the General Partner, or such other person who may

be appointed from time to time by the General Partner to act as registrar and transfer agent

for the Partnership.

(q)

Subscription means a subscription for Units and power of attorney in such form as may

be approved by the General Partner from time to time.

(r)

Subscription Price means One Canadian Dollars ($1.00) per Unit.(s)

Tax Act means the Income Tax Act (Canada), as amended, together with all regulations

made pursuant thereto.

(t)

(a) Taxable Income or Taxable Loss means, in respect of any period, the income or loss of

the Partnership for such period determined under all applicable income tax statutes and

regulations after applying the following principles (unless the General Partner reasonably

determines that such an application would hot be in the best interest of Limited Partners

generally):

(i) deductions in arriving at income or loss will be taken at the earliest lime and to the

maximum extent permitted by applicable income tax .statutes and regulations; and

(ii) the recognition of income will be deferred to the maximum extent permitted by

applicable income tax statutes and regulations.

Unanimou.s Resolution means a resolution approved by all of the votes cast by those
Limited Partners who vote and are entitled to vote in person or by proxy at a duly convened

meeting of Limited Partners, or at any adjournment thereof, called in accordance with this

Agreement or a written resolution in one or more counterparts distributed to all Limited

Partners and signed by all Limited Partners who are entitled to vote.

(V)

Unit or Partnership Unit nwans a partnership unit in the Partnership having the rights
and benefits set out herein.

(w)
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Unit Certificate means the certificate to be issued to a Limited Partner by the Partnership,
which shall be in a form approved from time to time by the General Partner, evidencing
the number of Units owned by a Limited Partner.

(X)

ARTICLE 2

THE LIMITED PARTNERSHIP

Formation, Status and Name of Limited Partnership

The Partners hereby agree to form a limited partnership in accordance with the laws of the

Province of British Columbia to engage in business in common with a view to profit under the firm name
and style of Miniso (Canada) Promenade Store Inc. The Partners further acknowledge that the Partnership
will conduct business under that name or such other name or names as the General Partner may determine
from time to time. The General Partner will file  a Certificate of Limited Partnership under the Act to form
the Partnership as a limited partnership under the Act. The General Partner is also authorized to file such

amended certificates of limited partnership as may be required from time to time to reflect any change of
name of the Partnership or as may otherwise be required to comply with the provisions of the Act.

Maintaining Status of Limited Partnership

The General Partner, as the general partner of the Limited Partnership, shall do all things
and shall cause to be executed and filed such certificates, declarations, instruments and documents as may
be required under the laws of the Province of British Columbia or the laws of any other province
having jurisdiction, to reflect the constitution of the Limited Partnership. The General Partner and each

Limited Partner shall execute and deliver as promptly as possible any documents that may be necessary or
desirable to accomplish the purposes of this Agreement or to give effect to the formation of the Limited
Partnership under any and all applicable laws. The General Partner shall take all necessary actions on the
basis of information available to it in order to maintain the status of the Limited Partnership as a limited
partnership under the Act.

Fiscal Period

2.1

2.2

or state

2.3

The fiscal period of the Limited Partnership shall end on the 29 day of January in each and
every year or on such other date as the Limited Partners may determine by Unanimous Resolution.

Business and Powers of the Limited Partnership

The business of the Limited Partnership shall be restricted to the business of directly
indirectly to the operation of the Business. The Limited Partnership shall not carry on any other business.

Registered Office

2.4

or

2.5

The registered office of the Limited Partnership and the General Partner shall be 220 -736
Granville Street, Vancouver, British Columbia V6Z 1E4, The General Partner may change the registered
office or the mailing address of the Limited Partnership and the registered office and mailing address of
the General Partner from tinte to time by giving notice to that effect to all Limited Partners, pursuant to
the notice provisions contained in this Agreement.
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2.6 Term

The Limiled Partnership shall be constituted as a British Columbia limited partnership upon the filing and
recording of the requisite certificate under the Act and shall continue until his Agreement being terminated

by written agreement of the Partners and the passage of a Unanimous Resolution approving the di.ssolution

of the Limited Partnership, and, after the completion of the liquidation of the Limited Partnership and
distribution of all funds remaining after payment of ail of the debts, liabilities and obligations of the Limited

Partnership to its creditors, in accordance with the provisions of this Agreement.

Status of the General Partner2.7

The General Partner represents and warrants to each Limited Partner that it:

is and shall continue to be a corporation incorporated and in good standing under the laws
of the Province of British Columbia;

has and shall continue to have the requisite capacity and corporate authority to act as

general partner of the Limiled Partnership and to perform its obligations under this
Agreement, and such obligations do not and shall not conflict with or breach its constating
documents or any agreement by which it is bound;

shall carry out its powers and authorities and manage and operate the Limiled Partnership
and the undertaking, property and assets thereof in a reasonable and prudent manner and
will act honestly, in good faith and in the best interests of the Limited Partners;

shall act in utmost fairness and good faith towards the Limited Partners in the business of

the Limited Partnership; and

shall not carry on any business other than for the purposes set forth herein.

Status of Each Limited Partner

(a)

(b)

(0

(d)

(e)

2.8

Each Limited Partner represents and warrants to each other Limiled Partner and to the
Genera! Partner that he, she or it:

(a) is acting as a principal;

unless otherwise approved by the General Partner, is, and at all times shall continue to be,

not a "non-resident” of Canada within the meaning of the Tax Act and, if applicable, any
corresponding provincial legislation;

is not a "non-Canadian” within the meaning of the Invesinieiu Canada Act (Canada), as

from time to time amended, and any re-enactments, replacements or substitutions thereof;

if an individual, has the capacity and competence to enter into and be bound by this

Agreement and all other agreements contemplated hereby;

(b)

(c)

(d)
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if a corporation, partnership, unincorporated association or other entity, is legally
competent to execute this Agreement and all other agreements contemplated hereby and
take all actions required pursuant hereto, and further certifies that all necessary approvals
of directors, shareholders, partners, members or otherwise have been given; and

shall promptly provide such evidence of his, her, or its status that the General Partner may
reasonably request.

Each Limited Fanner covenants and agrees that it will not transfer or purport to transfer its
Units to any person, firm, corporation, partnership, unincorporated association or other entity which would
be unable to make the representations and warranties in subsections (a) to (f) above.

Compliance with Laws

Each Limited Partner shall, on request by the General Partner, immediately execute all
certificates, declarations, instruments and documents 

necessary to comply with any law or regulation of
any jurisdiction in Canada in regard to the formation, continuance, operation or dissolution of the Limited
Partnership.

(e)

to

(0

2.9

2.10 Limitation on Authority of Limited Partners

A Limited Partner may from time to time inquire into the state and progress of the business
of the Limited Partnership and may provide comment as to its management; however, no Limited Partner
shall:

(a) take part in the control or management of the business of the Limited Partnership;

execute any document which binds or purports to bind the Limited Partnership, the General
Partner, or any other Limited Partner as such;

hold itself out as having the power or authority to bind the Limited Partnership, the General
Partner, or any other Limited Partner as such;

have any authority to undertake any obligation or responsibility  on behalf of the Limited

Partnership (except that the General Partner may act on behalf of the Limited Partnership
notwithstanding that it may also be a Limited Partner.

Number of Partners

The Limited Partnership shall at all limes have at least one General Partner and one or
(up to a maximum of 49) Limited Partners.

(b)

(c)

(d)

2.II

more

ARTICLE 3

THE GENERAL PARTNER

General Powers and Duties of the General Partner

The General Partner or another agent on its behalf, shall inform the Limited Partners from
time to tiiTve as to the status and profitability of the Business.

3.1
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3.2 Authority of the General Partner

Subject to those matters requiring Approval by the Limited Partners, or approval by an

Ordinary Resolution or a Unanimous Resolution as provided herein, and subject to the provisions of the

Act, the Genera! Partner shall carry on the business of the Limited Partnership with full power and authority

to administer, manage, control and operate the business of the Limited Partnership, and to do or cause to

be done any act, lake or cause to be taken any proceeding, make or cause to be made any decision and
execute and deliver or cause to be executed and delivered any instrument, deed, agreement or document

necessary, appropriate or incidental to the carrying on of the business of the Limited Partnership. The

General Partner may execute any document or instrument under seal or without a seal as it deems

appropriate notwithstanding whether or not any document authorizing it to act on behalf of the Limited

Partnership or any Limited Partner was executed under seal.

Specific Powers of the General Partner3.3

Without limiting the generality of sections 3.1 and 3.2 hereof, it is acknowledged and

agreed that the General Partner is authorized, at all appropriate limes and from lime to time, on behalf of

and without further authority from the Limited Partners, to do all things which in its sole judgment are

necessary, proper or desirable to carry on the business and purposes of the Limited Partnership including

but not limited to the following:

to act as the Registrar and Transferor for the Limited Partnership, or retain another person
to so act;

(a)

(b) to engage such counsel and other professional advisers or consultants as the General

Partner considers advisable in order to perform its duties hereunder;

(c) to open and operate, either in its own name or in the name of the Limited Partnership, a

separate bank account or bank accounts in order to deposit and to distribute funds with

respect to the Limited Partnership:

(d) to execute, deliver and carry out all other agreements, docuirrents and instruments which

from time to time require execution by or on behalf of the Limited Partnership;

to pay all taxes, fees and other expenses relating to the ownership, construction,

maintenance, repair, management and operation of the Business;

(e)

(f) to act on behalf of the Limited Partnership with respect to any and all actions and other

proceedings pertaining to the Limited Partnership;

to determine the amount, if any, to be claimed by the Limited Partnership in any year in

respect of capital cost allowance and initial services incurred by the Limited Partnership;

(g)

(h) to cause the Limited Partnership assets to be held in the name of the General Partner, the

Limited Partnership or other designated person as the General Partner may determine in its
discretion;
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(i) to provide or arrange for the provision of such financial and other reporting functions

may be required by the provisions hereof or applicable regulatory authorities;

to make distributions of Cash Available for Distribution as and when the General Partner

determines there are such amounts available for distribution after taking into account any
anticipated development costs and Reserves;

to borrow money for and on behalf of the Limited Partnership and to give security therefor,

in the name of the Limited Partnerehip or the General Partner, for the purposes of the

Partnership including, without limitation, for the purpose of the Business;

to grant and execute debentures, promissory notes, mortgages, documents and other

instruments charging the whole or any pan of the Partnership’s assets and undenaking and
any undivided interest of the Limited Partners in such assets and to do all acts relating
thereto as may be necessary or desirable to funher the business of the Partnership and
without restricting Che foregoing, the General Partner is authorized and empowered to

grant, execute and deliver any and all mongages, promissory notes, documents and other

instruments relating to any financing by the Pannership; and

to execute any and all other deeds, documents and instruments and to do or cause to be

done all acts and things as may be necessary or desirable to carry out the intent and purpose

of this Agreement, including, without limitation, retaining qualified agents to carry out any
of the foregoing.

Reimbursement and Management Fee of General Partner

The General Partner is entitled to reimbursement by the Limited Partnership for all
reasonable third party costs and expenses actually incurred by it on behalf of the Limited Partnership in the
ordinary course of business or other costs and expenses incidental to acting as General Partner to the
Limited Partnership which are incurred provided that the General Partner is not in default of its duties

hereunder, in connection with such costs and expenses. The General Partner is not entitled to receive any
management fee for carrying out its obligations hereunder.

Amendment of Agreement

Unless otherwise provided for herein, this Agreement may be amended in writing only on
the initiative of the General Purtner with the ratification of the Limited Fanners given by Unanimous
Resolution.

as

0)

(k)

(I)

(m)

3.4

3,5

3.6 Power of Attorney

Each Limited Fanner hereby irrevocably nominates, constitutes and appoints the General
Fanner, with full power of sub.stitulion as its true and lawful attorney and agent, with full power and
authority in its name, place and stead and for its use and benefit to do the following, namely;

execute, swear to, acknowledge, deliver and file as and where required any and all of the
following:

(a)
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(i) this Agreement, any documentation or agreements relating to any and all

declarations and declarations of change or certificates required under the Act and

other instruments necessary to form, qualify or continue and keep in good standing

the Limited Partnership as a limited partnership;

(ii) all instruments, declarations and cenificates necessary to reflect any amendment

to this Agreement;

(iii) any election made pursuant to the provisions of the Tax Act whether on behalf of

the Partnership or on behalf of any Limited Fanner including any election made

under subsection 97(2) of the Tax Act, if applicable.

(iv) any certificates of fictitious or trade names; and

(V) all conveyances, agreements and other instruments or documents deemed

necessary or desirable by the General Partner to reflect the dissolution and

termination of the Limited Partnership including cancellation of any certificates or

declarations and the execution of any elections under the Tax Act whether on

behalf of the Partnership or on behalf of any Limited Partner including any election

made under subsection 98(3) of the Tax Act, and any analogous provincial

legislation, as any of the same may be amended or re-enacted from time to time;

(b) execute and file all elections, determinations or designations under the Tax Act or any

taxation or other legislation or similar laws of Canada or of any other jurisdiction with

respect to the affairs of the Limited Partnership, or of a Limited Partner's interest in the

Limited Partnership, including all elections, determinations or designations under the Tax

Act or other legislation or similar laws of Canada or of any other jurisdiction with respect

to the sale or transfer of any of the assets of the Partnership or the distribution of the assets

of the Limited Partnership or the dissolution of the Limited Partnership;

execute and file with any governmental body or instrumentality thereof of the Government

of Canada or a province thereof any documents or elections necessary or desirable to be

filed in connection with the business, property, assets and undertaking of the Limited

Partnership; and

(c)

(d) execute and deliver all such other documents or instruments on behalf of and in the name

of the Limited Partnership and for the Limited Fanners as may be deemed necessary or

desirable by the General Partner to carry out fully its obligations and perform its duties

under this Agreement.

Each Limited Partner agrees to be bound by any representation and actions made or taken

in good faith by the General Partner pursuant to such power of attorney in accordance with the terms hereof

and hereby waives any and all defences which may be available to contest, negate or disaffirm the action

of the General Partner taken in good faith under such power of attorney.
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3.7 Duties of the General Partner

The General Partner covenants that il will exercise its powers and discharge its duties under
this Agreement honestly, in good faith, and in the best interests of the Limited Partners and the Limited

Partnership.

3.8 Income Tax Claims and Deductions

The General Partner shall cause the Limited Partnership and the General Partner to claim
the maximum amount allowable in each year for income tax purposes in respect of capital cost allowance
and costs of initial services incurred by the Limited Partnership and may allocate such amounts between

the Limited Partnership and the General Partner, unless to do so would not, in the General Partner’s

reasonable opinion, be in the best interests of the Limited Partnership and the Limited Partners collectively.

Removal of General Partner3.9

The General Partner shall be removed as the General Partner where:

the General Partner gives notice of its intention to resign or withdraw as General Partner;

the General Partner commits or is subject to an Event of Insolvency;

the General Partner is in material default of its obligations hereunder and such default has

not been remedied within 60 days of receipt of written notice of such default from
Limited Partner; or

any

(a)

(b)

(c)

(d) the General Partner is grossly negligent or fraudulent or is in wilful or reckless default of

its obligations hereunder.

Upon the occurrence of such an event, the Limited Partners may, at any time, remove the
General Partner and substitute another General Partner in its stead by written notice delivered to the General
Partner.

The replacement of the former General Partner as aforesaid shall not dissolve the Limited

Partnership, and the business of the Limited Partnership shall be continued by the new General Partner, and
each Limited Partner hereby con.sents to the business of the Limited Partnership being continued by the
new General Partner.

ARTICLE 4

OBLIGATIONS OF PARTNERS

4.1 Unlimited Liability of the General Partner

The General Panner has unlimited liability for the debts, liabilities, losses and obligations
of the Limited Partnership.
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Limited Liability of Limited Partners4.2

Subject to the provisions of the Act and any specific assumption of liability, the liability of
each Limited Partner for the debts, liabilities, lo.sscs and obligations of the Limited Partnership is limited

to the amount of the capital contributed or agreed to be contributed to the Limited Partnership by it in

respect of its Partnership Unit(s), as the case may be, as provided in this Agreement or stated in the

declaration or any amending declaration or certificate filed pursuant to the Act relating to the Limited

Partnership, plus any additional capital required or agreed to be contributed by Limited Partners pursuant

to the provisions hereof, plus its share of any undistributed income of the Limited Partnership as hereinafter

provided.

Indemnity by General Partner4.3

The General Partner will indemnify and save harmless each Limited Partner from and

against any and all costs, damages, liabilities or expenses incurred by a Limited Partner as a result of the

liability of the Limited Partner not being limited in the manner herein described, except where caused by
the act or omission of such Limited Partner.

The General Partner will indemnify and save harmless the Limited Partnership from and

against any and all costs, damages, liabilities and expenses incurred by the Limited Partnership as a result

of any breach by the General Partner of its dutie.s under this Agreement, including reasonable legal expenses

incurred by the Limited Partnership in defending an action based in whole or in pan upon an allegation that

the General Partner has been guilty of such breach if such defence is substantially unsuccessful.

ARTICLE 5

THE UNITS

5.1 Capital

The capital of the Limited Partnership shall consist of an unlimited number of Pannership

Units having a subscription price of CADS 1.00 each, plus the interest of the General Partner in the Limited

Pannership. The capital contributions to be made to the Limited Pannership by Limited Partners for Units
shall be the amount of CADS 1.00 for each Unit.

Nature of Units5.2

The holder of each Pannership Unit shall have the right to exercise one vote for each Unit

held by it in respect of all matters to be decided by the Limited Partners. Each of the Units has the rights
and benefits associated with the Units as set out herein.

No transfer of a fraction of a Partnership Unit will be permitted.

5.3 Unit Certificates

A Unit Certificate shall be in such form as is from time to time approved by the General

Partner and shall not be valid unless signed by the General Partner.
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5.4 Receipt by Limited Partner

The receipt of any money, securities and other property from the Limited Partnership by a

person in whose name any Units are recorded, or if such Units are recorded in the names of more than one

person, the receipt thereof by any one of such persons, or by the duly authorized agent of any such person

in that regard, shall be a sufficient and proper discharge for that amount of money, securities and other

property payable, issuable or deliverable in respect of such Units and from all liability to see to the

application thereof.

5.5 Registrar and Transfer Agent

The General Partner, or such other person as may be appointed from time to time by the

General Partner, shall act as Registrar and Transfer Agent of the Limited Partnership and

shall maintain such books as are necessary to record the names and addresses of the Limited

Partners, the number of Units held by each Limited Partner and particulars of transfers of

Units. The General Partner shall perform or shall cause to be performed, all other duties

usually performed by a Registrar and Transfer Agent of certificates of shares in a

corporation, except as the same may be modified by reason of the nature of the Units.

(a)

For so long as the General Partner shall be Registrar and Transfer Agent, the register of

Limited Partners will be kept by the General Partner at its registered office in British

Columbia and in such other jurisdictions as may be required from time to time.

(b)

5.6 Inspection of Records

The General Partner shall cause the Registrar and Transfer Agent to make the records

relating to the Limited Partner available for inspection by any Limited Partner, or its agent duly authorized

in writing, at the expense of the Limited Partner, A copy of the register of Limited Partners shall be

provided to any Limited Partner on forty-eight hours' notice in writing to the Registrar and Transfer Agent,

at the expense of the Limited Partner requesting same.

5.7 Transfer of Units

No Unit may be transferred except with the prior written consent of the Genera! Partner.

5.8 Successors in Interest of Partners

The Limited Partnership shall continue notwithstanding the admission of any new General

Partner or Limited Partner or ihe withdrawal, insolvency, dissolution, liquidation, winding up, bankruptcy
or other disability or incapacity of the General Partner or any Limited Partner.

5.9 Incapacity, Death, Insolvency or Bankruptcy

Where a person becomes entitled to a Partnership Unit on the incapacity, death, insolvency

or bankruptcy of a Limited Partner, or otherwise by operation of law. that person will not be recorded as or
become a Limited Partner and will not receive a Unit Certificate or a deposit receipt therefor, as (he case

may be, until:

he or she produces evidence satisfactory to the General Partner of such entitlement;(a)
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(b) he or she has agreed in writing to be bound by the terms of this Agreement and to assume

the obligations of a Limited Partner under this Agreement; and

he or she has delivered such other evidence, approvals and consents in respect of such

entitlement as the Genera! Partner may require and as may be required by law or by this

Agreement, including the granting of a power of attorney in favour of the General Partner.

(c)

ARTICLE 6

CONTRIBUTIONS, ALLOCATIONS AND DISTRIBUTIONS

6.1 Capital Contributions

Contributions to the capital of the Partnership by a holder of Units may be in the form of

cash contributed to the Partnership or contribution of other property to the Partnership, or the assumption
by the Partner, as primary obligor, of debt of the Partnership (whether or not the Partnership remains liable,
contingently or otherwise, for such debt).

6.2 Revenues

Each Limited Partner will be entitled to receive its proportionate share of ail revenues
arising from or out of the Business as follows:

Investor:

Miniso Canada: 50‘?(: (“Proportional Share”)

6.3 Contribution Accounts

The General Partner will establish and maintain a separate account for each Limited Partner
(each account called a Limited Partner's "Contribution Account”) on the books of the Limited Partnership.
A credit shall be made to each Limited Partner’s Contribution Account to reflect its total capital
contributions, and there shall be deducted from each Limited Partner’s Contribution Account its share of

any lo.sses and all distributions made to him/her, provided that a Limited Partner’s Contribution Account

may never be a negative amount.

6.4 Determination of Income and Loss ‘

Net Income and Net Loss of the Limited Partnership will be determined by the General
Partner or, if applicable, the Accountants in accordance with generally accepted accounting principles
consistently applied.

6.5 Allocations of Net Income and Net Loss

Net Income for any Fi.scal Year will be allocated and credited among the Partners as at the
end of the period on the following basis:
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(a) the Limited Fanners as to 99.00%. pro rata in accordance with their Proportionate Shares;
and

(b) the General Partner, as to 1%.

Net Loss for each Fiscal Year will be allocated and debited among the Partners as at the

end of the period as follows;

(a) firstly, 99% to the Limited Partners, pro rata in accordance with their Proportionate Shares;
and

(b) thereafter, 1% to the Genera! Partner.

6.6 Allocations for Tax Purposes

Taxable Income and Taxable Loss in respect of a Fiscal Year will be allocated as at the end

of the Fiscal Year among the Limited Partners and the General Partner in the .same proportions chat like

amounts of Net Income and Net Loss, respectively, in respect of such Fiscal Year have been allocated.

6.7 Withholding Taxes

If the Limited Partnership is required, pursuant to any provision of the Tax Act, to withhold
any amounts with respect to income allocated to or distributed to a Partner, the amount withheld by the
Limited Partnership shall be treated as a distribution (a "Withholding Distribution") to the Partner to
whom such withholding relate.s. The General Partner shall have the full discretion to determine whether

any such withholding taxes are required to be paid and the amount of any such withholding taxes.

Individuality of Limited Partners6.8

Under no circumstances will any Limited Partner be responsible, directly or indirectly, for
any of the losses of any other Limited Partner, nor share in the income or allocation of tax deductible

expenses attributable to the Units of any other Limited Partner.

6.9 Return of Capital

A Limited Partner is only entitled to demand a return of its capital contributions upon the
dissolution, winding-up or liquidation of the Limited Partnership.

ARTICLE?

ACCOUNTING AND REPORTING

7.1 Books and Records

The General Partner will keep or cause to be kept on behalf of the Limited Partnership
books and records reflecting the assets, liabilities, income and expenditures of the Limited Partnership and
a register listing ail Limited Partners and the Units held by them.
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7.2 Accounting

The accounts with respect to the Business are to be prepared and settled as of the last day
of fiscal year or as otherwise Approved by the Limited Fanners.

ARTICLE 8

MEETINGS

8.1 Meetings

The General Fanner will convene meetings of the Limited Partners at any time as the

requirement to hold annual general meetings however, theGeneral Partner deems neces.sary. There is no

General Partner may call periodic information meetings from time to time to advise Limited Partners as to
the status of the Business or other business of the Partnership.

8.2 Place of Meeting

Every meeting will be held at a place in Canada as may be designated by the General
Partner.

8.3 Notice of Meeting

Notice of any meeting will be given to each Limited Partner by email or sent either by
prepaid mail, personal delivery or telecopier or other means of electronic transmission not less than fourteen

(14) days prior to such meeting, and will stale:

the time, date and place of such meeting; and

in general terms, the nature of the business to be transacted at the meeting.

Powers Exercisable by Unanimous Resolution

The following powers shall only be exercisable by Unanimous Resolution passed by the

(a)

(b)

8.4

Limited Par(ner.s:

(a) ratifying an amendment of this Agreement; and

(b) dissolving or terminating the Limited Partnership.

Powers Exercisable by Ordinary Resolution

Any other matters to be determined by the Limited Partners, other than as is otherwise

expressly provided for in this Agreement, shall be determined by an ordinary resolution.

Minutes

8.5

8.6

The General Partner will cause minutes to be kept of all proceedings and resolutions at
every meeting.
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ARTICLE 9

DISSOLUTION, LIQUIDATION AND DISTRIBUTION OF SALE PROCEEDS

9.1 Dissolution and Termination

The Limited Partnership shall be dissolved upon the earlier of the expiration of its term
the authorization of a dissolution by Unanimous Resolution and, in either case, after the completion of the
liquidation of the Limited Partnership and distribution to the Limited Fanners of all funds remaining after
payment of all debts, liabilities and obligations of the Limited Partnership to its creditors. Notwithstanding
any rule of law or equity to the contrary, the Limited Partnership shall not be terminated except in the
manner provided for herein.

, or

9.2 Distributions upon Dissolution or Sale

Upon the dissolution of the Limited Partnership, the assets of the Limited Partnership shall
be liquidated and all proceeds thereof collected by the General Fanner and then all such proceeds shall be
distributed as determined by the General Partner.

ARTICLE 10

MISCELLANEOUS

lO.l Investment Agreement

The Limited Partners and the General Partner agrees that in the case of any

discrepancy between this Agreement and the Investment Agreement, the terms of the Investment

Agreement shall prevail.

10.2 Notices

All notices, demands, approvals, consents, or requests provided for in this Agreement will
be in writing and will be delivered, faxed or e-mailed to the applicable address set forth in the preamble.

Further Acts10.3

The parties hereto agree to execute and deliver such funher and other documents and to
perform and cause to be performed such further and other acts and things as may be necessary or desirable
in order to give full effect to this Agreement and every part hereof.

Binding Effect10.4

Subject to the restrictions on assignment and transfer herein contained, this Agreement
shall ensure to the benefit of and be binding upon the parties hereto and their respective heirs, executors,
administrators and other legal representatives, .successors and assigns.

Severability10.5

Each provision of this Agreement is intended to be severable. If any provision hereof i
illegal or invalid, such illegality or invalidity shall not affect the validity of the remainder hereof.

IS
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10.6 Counterparts

This Agreement may be executed in any number of counterparts and may be delivered by
electronic transmission with the same effect as if ail parties hereto had signed the same document. This

Agreement may also be adopted in any subscription or assignment forms, joinder agreement or similar
instruments signed by a Limited Partner, with the same effect as if such Limited Partner had executed a

counterpart of this Agreement- All counterparts and adopting instruments shall be construed together and
shall constitute one and the sarrte agreement.

10.7 Time

Time is of the essence hereof.

10.8 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the

Province of British Columbia and the parties hereto hereby submit to and attorn to the exclusive Jurisdiction
of the Courts of the Province of British Columbia.
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IN WITNESS WHEREOF this Agreement is executed as of the day and year first above written.

Miniso (Canada) Promenade Store Inc.

Per:
lA

orized Signatory

Enlight Max Enterprise Inc.

Per:

^tnorized(6iCTatory

Miniso Canada Investments Inc.

Per; i

Authorized Signatory
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a
PROMENADE

PROMENADE SHOPPING CENTRE

VAUGHAN. ONTARIO

LEASE

Promenade Limited Partnership

Landlord

-and -

Miniso (Canada) Store Twelve Inc.

Tenant

o/a "Miniso”

STORE NO. 0161A

PROMlNAOt

UJM V. l9J>ni6
- ● -
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SCHEDULE "B" ● FLOOR PLAN
I. LANDLORD'S WORK
II. TENANTSWORK
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OLO NAVY
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THIS LEASE 1$ dated ine 3rd deyotMa/, ?018 and is made

BETWEEN

PROMEKUOE LIMTEO PARTNERSHIP

(tne landlord’)
OF THE FIRST PART

● and -

Minis© (Canada) Store Twelve Inc.
(the ‘Tenanf’)

OF THE SECOND PART

ARTICLE I - TERM SHEET ANDOEFINITIONS Section 1.01 Term Sheet
The following are certain basic leims and provisions which are part of, ma/ be referred to and are more
fully specified in this Lease If there is a discrepancy between the terms and provisions of this Section
1 01 end any other Section of the Lease, tne provlsOns of such other Section of the Lease slian prevail,

~(a) Premises Numb^
(bl Premises GLA

0181A

approximately 2,408 square feet1
! (c) Trade Name: Min Iso

the sate, at lelail, of a variety of merchandise, including but not limited to Iho
lollowirg calegorids fashion apparel and acoessor'es, slalOnery, home and
gift products, digital and electronic products and accessories, health and
beauty products (including bath and body products), small turnrlurc, novellies,

■ and seasonal Kems, pre-packaged snacks, pre-packaged confectionary items
i and drink items, provided that no category shall be the primary or dominant
I use.

, (d) Use

( Frvo (5) years, one (1) month and seventeen (17) days, commencing
' December 15. 2018 and expirinq January 31. 2024

Thirty-Five DotJars f^S.OOl ocr square foot par annum
Four percent (4%) ̂ natural breakpoirt H false breakpoint

(0) Term:

Ifl Minimum Rent
(Q) Percentaae Rent

6 months, beino June 15.2018 through December'ia 2018(hi Flxiurinq Period
(I) Annual Marketing

Fund Payment:
I (il Radius Reslrction
I (k) Food Court Tervant.
I  Food Court Caprtol

j

i  ContnCulon

S3.00 per square foot per annum

Pro (11 kilometres
Dyes^no

I

3no iYES
I  (11 Kiosk YES INO

(m) Tenant’s Address I 130 King St W. Suite 2245, Toronto, (5N M5X 1E5

I 829.595 00 plus Sales Tax as set out In Section 16.11(nl Dcposil

Section 1.02 Definitions

The following dehnitons apply m this Lease.

-^i]gng| l^gpr: morrey payable by the Tenant under this Lease (except Minimum Rent and Percentage
Rent) whether or rot it is designated "Addillonal Rent’. The amounU not specified herein but
ESTIMATED for the 2018 calendar year, and subject to adjustment based upon actual expenses „
provided in Ihla Lease, are: Operating Costs - S22.O0(s(; Taxes - *9.99/sf; and HVAC Operating
Coats-S2.00raf.

’ Affiliate’, an affiliate within the meaning of the Canada Business Corporations Act, R.S.C. 1985 O.C-J4
as il extsts on the date of this Lease

●AcoJicable Laws': statutes, regulations, by-laws, orders, rules, notices, policies, guidelines, codes,
eertjlicates of authorization, permits or directives and other requirements of a governmental or quasi-
govcrnirontal authority with jurisdiction over any matter.

’’Archilecr: an archttecl, engineer, surveyor or otliet qualified person appointed or empkiycd by the
Landlord from hmo to time.

’Auditor*: has the meaning escribod thereto in Section 4.08.

IS
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"Commerctrrent Dala" U«-eartiest4o-oc(>u<-o<-l0 «'>»-e<p«¥-e( th»-En«u<;r>g-P«noar«nO-(i>) Ihci daig
specified In Section 1.01(e).

"Common Elemeols" (a) the areas, facdities, el’biies. imp.*ovemenis. equipment and Installations
(collectively, "elements") in the Shopping Centre that, from time to lime, are not intended to be teased to
tenants of the Shopping Centre, or are designated from time to time as Common Elements by the
Landlord, (b) iho elements outside the Shopping Ceniro that serve the Shopping Centre (or any pert ot it)
and are designated by the Landlord from lime to time as part of the Common Elements, and (e) the
elements In or on Rentable Premises that are provided for the benefit of the tenants of the Shopping
Centre and their employees, customers and other Invitees in com.'non with others emilled to use them.
The Common Elements include, but are not limited to, the roof, exterior wail assemblies including weather
walls, exterior and intenor structural components and bearing walls in the buildings and imprcvements in
the Shopping Centre, equipment, furniture, furnishings and (ixiutes. music, fire prevention, secunly and
communication systems, columns: pipes: electrical, plumbing, drainage, mechanical and otner
installations, equipment or services m me Shopping Centre or related to it, as well as the structures
housing them, the HVAC System of the Shopping Conire as deiined in Schedule "D": parking facilities:
and the Food Court. The Common Elements shall not Include electrical, plumbing, drainage, sprinkler,
mechanical and all other installations, systems. equipmenL services and ̂dlities located m the Shopping
Centre but installed lor the exclusive use of an individual Rentable Premises.

"C PI *: (a) the Consumer Price index (AH Items for Regional Cities, case year 1992*100) for the oty in
which the Shopping Centre is iocated. or rf there is no Consumer Price index for that city, lor the city in
Canada nearest the Shopping Centre for which there is a Consumer Price index published by Sialisttcs
Canada (or by a successor or other governmontol agency, including a provincial agency), or (b) if the
Consumer Prcc Index is no longer pubished. an index published m substitution (or the Consumer Price
indexor any replacement index designated by the Landkird. if a substitution is required, the Landlord will
make the necessary conversions. If the base year (or ine Consumer Pnee Index (or the substituted or
replacement index) is dianged by Statistics Canada (or by its successor or other goveinmentel agency)
the Landlord wil make the necessary conversion.

'Deposit' the amount specified in Section 1.01(n>.

lod". the period specilied In Section 1.01(h) and Section 3.0S.til

"Food Court": the parts o1 the Common Elements designated by the Landlord from bmc to lime to support
Food Court Tenants' operations These parts include, but are not limited to, public table and seating
areas, waste collection laciiit/es and other areas and facilities and equipment intended for such use.

"Food CourtTenant*. a tenant designated fn»n lime to tima by the Landlord as a Food Court Tenant.

~GLA‘ me area measured from, (a) the exterior face of exterior walls, doors and windows: (b) the exterxu
face of inleriof wails, doors and wmdows separating Reniaoie Premises from Common Elements; (c) the
exterior lace of interior walls that are not party walls, separating Rentable Premises from adjoining
Rentable Premises: and (d) the centre kne of interior party walls separating Rentable Premises from
adjoining Rentable Premises. GLA includes interior space even if it Is occupied by projections, structures
or columns, structural or non-siruclural, and if  a storefront is recessed from the lease line the area of the
recess is included w,thin the GLA of the Premises The dimensions of Rentable Premises that aro a kiosk
will be determined by the Landlord.

"GLA of a Rentabte Premises": the total GLA of the levels of a Rentable Premises

"Gross Revenue": the total of inc selling or rental prices of goods sold or leased and services performed
in or from the Premises whether the sales or rentals ate made or services performed on Iho Premises or
elsewhere

Gross Revenue includes but is not limited to:

(a) orders taken or tccc'rved at the Premises, whether the orders are filled from the Premises or
elsewhere.

(b) sales and rentals of goods and services via an internet website operated by the Tenant or an Affiliate
of the Tenant where the sales and rentals are generated via a terminal or console located within the
Premises:

(c) deposits not refunded to purchasers, and

(d) all other receipts and receivables (including interest, instalment and finance charges) from business
conducted in or from the Premises, whether me sales, rentals or other receipts or receivables are
made by cheque, cash, c'edit, charge account, exchange or otherwise and whether the sales or
rentals are made by means of mechanical or other vending devices in the Premises. Bank cnarges or
uncollectible credit accounts or charges made by collection agencies will rot be deducled and no

Irutkll irutial
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allowances will be made for bad debts. Each charge, sat or rental made on instalment or credit wilt
be treaty as a sale or rental for the full selling or rental price in the month for which the charge sale
or rental IS made, regardless of the time when the Tenant receives payment (whether full or partial).

Gross Revenue does not include, or there will ae deducted from Gross Ravenue-

sales or rentals of merchandise for which cash has been refunded or credit made to a charge card
account, but only to the extent of the refund or credit, and in the case of sales made through
catalogues orthe internet, only to the extent that such refund or credit relates to a proi inclusion of
the same transaction in Gross Revenue;

the selling or rental price of merchandise returned by customers for exchange, but the selitng or
rental price of merchandise delivered to the customer in exchange will be inciudad in Gross
Revenue;

retail la* imposed by federal, provincial, municipal or any other govetnmenlai authorities directJy on
sales and rentals and cotlecled from customers at the point of sale or rental by the Tenant acOng as
agent for the authority, but only if the amount is added separately to the selling or rental price ano
does not form part ol the quoted price for the article or the service and Is actually paid by the
Tenant to the authority; ’

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

(V) any sums or crodlls received In settlement of claims for loss or damage to merchandise
from Tenant's Insurer;

(vi| proceeds of the sale of fixlures used for the conduct of business by the Tenant;

(vii) discounts given to employees.

<il|

(iJ)

.Hazardous gvl?5tgn,gcr means any substance or material wtiose discharge release use s’oraoe
handling or disposal is regulated, prohibited or controlled, either generally or specifically by any
governmental authority or quasi-governmental authority pursuant to or under any Applicable laws
rnduding, but not hmiiod to, any contaminant, pollutant, deleterious substance, or material which may
impair the environment, petroleum and other hydrocarbons and their derivativos and by-products
dangerous substances or goods, asbestos, gaseous, solid and liquid waste, special waste toxic
substanre, hazardous or toxic chemical, hazardous waste, hazardous material or hazardous substance
aishef m fad or as defined In or pursuant to any Applicable Laws

!Jn.a£pT^ifier”: a Person, If any, who has executed or agreed to execute the Indemnity Agreement Oiat
attached to this Lease as Appendix "A", orany other indemnity agreement in favour of the landlord.

"Landlord'': the party ol the First Part and its authorized representatives. In sections that contain a release
pother exculpatory provision or an indemnity in favour of the Landlord, ''Landloid" includes Ihe directors
officers, employees and agents ol the Undlord

’’Landtord'oWork'' the work to be performed by the Landlord pursuant to Schedule "C".

n.gjidlora and Tenqn; Act;; die Landlord and Tenant Act of die Province, and In the case of Ontario and
British Columbia, the Commercial Tenancies Ad, as amended, or any statute that replaces or supersedes
sudiAcL

IL^g.^gJ: this agreement, all Schedules and Appendices (if any) therelo and the Rules and Rcoulalions
adopted or rev.sed from time to lime under Section 17.01.

"Management Company;)', a company or other entity, if any, retained by the Landlord from lime to time to
operate or manage the Shopping Centre, In sections that contain a release or othar exculpatory provision
or an indemnity in favour ol a Management Company, "Management Company" includes the officers
directors, employees and agents of the Management Company.

"Minimum Rcnf: the annual rent payable pursuani toSccBon 1.01(f) and Section 4 02

"Mpriqgqee": a mortgage or hypothecary creditor (including a trustee for bondholders) of the Shopping
Centre or part of it and a chargee or other sccurf?d creditor that holds Ihe Shopping Centre or a part ol it
as secuhly, but a Mortgagee is not a creditor, chargee oc security holder of a tenant ol Rentable
Premises. In sections that contsin a release or other exculpatory provision or an indemnity In favour ol the
Mortgagee. ■Mortgagee" includes the directors, officers ano employees of the Mortgagee, ana the

is
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Landlord acts as agent tor, or as (njstee for, the benefit of the Mortgagee so that each such release,
indemnity anfl/or other exculpatory provision is fully enforceable by the Mortgagee.

●Qoeralino Costs': has the meaning ascnbed thereto in Section 6.02(b)

"Owners': the Owner or owners from lime to lime (other than the Landlord) of the freehold or leasehold
bBe of the Shopping Centre. In sections that contain a release or other exculpatory provision or art
indemnity in favour o( an Owner, 'Owners" Includes the officers, directors, employees and agents of the
Owners, and the Landlord acts as agent for, or as trustee for, the benefit of Iho Owners so Irrat each such
release, indemnity and/or other exculpatory provision Is fully enforceable by the Owners

"Penoanlaae Rent", the rent payable pursuant to Section 1 01(g) and Section <1.03

"Person": if the context allows, a person, fi rm, pa/tncrship or corporation, group of persons, firms,
partnerships or collations, or any comoination of them.

"Premises', the Rentable Premises described in Section 1.01(a) and Section 3.01

"Prime Rale': the rale of interest, per annum, from time to lime publicly quoted by the Toionto-Domlnion
Bank, at Toronto as the reference rate of interest (commonly known as its "pnme rata") used by it to
determine rates of interest chargeable in Canada on Canadian dollar demand loans to its commercial
customers

●Property Manager, as defined in Seefion 6 01(a)(»).

"Proportionate Share', a fraction which has as Its numerator the Weighted GLA of the Premises, and as
Its denominator the A'elghled GLA of the Shopping Centre

"Province' the province in whieh the Shopping Cende is located

"Released Persors' coliectivety and indrvidually Includes the Landlord, the Management Company, the
Owners and the Mortgagee.

"Rent" Minimum Rent, Percentage Renl and rkdditional RenL

"Rentable Premises" those premises (including the Premises), in or on the Shopping Centre that are, or
are intended from lime to time to be occupied by businesses that sell or lease goods or services to Ina
pubi.e.

●Rental Year*': the period of lime thal, in the case of (he first Rental Year of Iho Toon,

(a) Stans on the first day of the Term, and lor Article IV and related Sections and Articles, ends on the
last day of that month whi^ is the same month as die month immediatety preceding the date
which Minimum Rerit will escalate in accordance with Section 1.01(f) of ih« Lease, or tf mare is no
Minimum Rent escaiaCon, ends on the Iasi day of me month which next occurs which is the same
iTwnth as die month in which the Term expires;

on

(b) starts on the first day of the Term, and for Article V. VI, VII, VIII and Schedule 'O' and related
Sections and Articles ends on the Iasi day of the month of the foKowrng December; and

in the case of Rental Years after the first Rental Year, is a penod of twelve (12) consecubve calendar
months starting the first day after the Rental Year that immediately precedes iL but the last Rental Year
whether it is twelve (12) calendar mondis or not, terminates on the expiration orearlior termination of this
Lease, and the Land'ord may, from time to lime, by wntien notice to the Tenant, specify a date (which
may precede the nobeej on i^ich the then current Rental Year will terminate and the annivers87 of the
specified date witi be the expiry date of the subsequent Rental Years The Landlord will not change the
Rental Year, hewever. if Its main purpose Is to increase Rent, nor will It Change a Rental Year to shorten
the Term.

●Rules and Reoulabons". the rules and regulabons set out in Schedule "E" adopted, promulgated revised
or amended by ine Landlord from line to time under Scebon 17 01.

'Sales Taxes" the amounts payable to the Landlord in respect of "Sales Taxes' as defined in Section
2.01(b).

'Shoopno Centre* the lands described in Schedule 'A' and snown outlined on the site plan as Schedule
*A-1‘ as they are altered, reduced or expanded (rom bme to bme and the buildings, improvemenls,
equipment and facilities, including, without limitation, the Common Elemimis, serving them or localtxi
or in them (torn bme to lime. The Shopping Centre is municipally known as 1 Promenade Circle.
Vaughan. Ontario and generally as Promenade Shopping Centre.

on
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::StiBii!al8<i Pgttf: the fate of interest per anoi,m that it (he lesser of (a) five percentage pomts
the Pnme Rate, and (b) the maximum rale permitted by law.

*SHxage Areas': those areas designated by the Landlord from lime to lime as Storage Areas.

“Taxes*: has the meaning ascribed thereto m Section 5.01.

more than

Tenant", the Party ot the Second Part and any Person mentioned as Tenant in this Lease. Tenant"
Includes, where the context allows, the officers, directors, employees (whae In the ordinary course of their
employmenl). agents, invitees and licensees of the Tenant, and those over whom the Tenant may
reasonably be expected to have control

'Tenant's Work': the work to be performed by the Tenant pursuant to Schedule "C"

Term": the period described in Section 1.01(e).

iWeibhted GLA of a Rentable Prem.lses" the area of a Rerlablo Promises obtained by multiplying the
OLA of each level described below, of a Rentable Premises, by me factor Indicated tor it, and lotaiiing the
products'

(a) the GLA of a level at or near the level of a mall and having direct enclosed pedestrian access to and
frontage on a mall. ^ gg

(b) the GLA of a level not at or near the level of a mai:, or not having direct enclosed pedestrian access
to and frontage on a mall: g gg

If there Is an expansan of the Shopping Centre, or the buildings, improvements, equipment and facilities,
including the Common Elements, located in the Shopping Centra, the Landtord will desgnaie the relevant
factor to be applied in oblamhg the Weghted GLA of all Rerttable Premises including the Prem

'Weahted GLA of the Shopoino Centre* the total of the Weighted GLA of all Rentable Premises
excluding the following categories of space, (a) kiosks, (b) Storage Areas: (c) free-standing buildings
{whether or not such free-standing buildings are single tenant buildings or multi-tenant buid.ngs): (d)
Rentable Premises with e GLA ol more than 15,000 square feet, {e) space used or Intended for use
theatres or cinemas; (f) offices that are not at or near the level of a mail end do not have direct enclosed
pedestrian access to and frontage on a mall, (g) bewlmg lanes and space used or intended for use as
recreational, sports or health facilities; (h) space used or intendad tor use by governmental or public
offices, agencies or services or charitable organicaLons. beer stole, liquor store, community facilities,
daycare facilities, customer care ot informabon booths; and {i) mezzanine areas inside Rentable
Premises unless used for retail purposes However, the area ol the Premises and the area of other
Rentable Premises that are of the sam,e category of space as the Premises shall be included in the
Weighted GLA of all Rantabia Premises.

ises.

as

ARTICLE 11 - INTENT AND INTERPRETATION

Section 2.01 Net Lease

(a) This Lease is a completely net lease to the Landlord. Except as slated in this Lease, the Landlord is
not rosponsibie for costs, charges, or expenses relating to Ihp Promises, their use and occupancy,
their contents, or the business carried on in them, and the Tenant will pay the charges, impositions,
costs and expenses reiabng to the Premises except as staled in this Lease. This Sccton will nof be
inlerpreled to make the Tenant responsible for ground rentals that may bo payable by the Landlord or
the Owners, payments to Mortgagees or, sub)ect to Article V, the Landlord's income taxes. Capnai
Tax as defined in Section 6.02(d) is not consxJered os income lax.

(b) The Tenant wai pay tc the Landlord, in the manner specifed by me Landlord, the full amount of an
goods artd services taxes, sales taxes, value-added taxes, multi-stage taxes, business transfer taxes,
and any other taxes imposed in respect of the Rent payable by the Tenant under this Lease or in
respect of the rental of space unifer this Lease, (herein called ‘Sales Taxes"). Sales Taxes are
payable by the Tenant whether they a'e characterized as a goods and services tax, sales tax, value-
added lax, multi-stage tax, business transfer lax. or otherwise, with the intent that the Landlord be
fully Indemnified ki respect of bH Sales Taxes payable or collectible by the Landlord in respect of Rent
or the rental of space under this Lease. Sales Taxes payable by the Tenant (i) will be calculaied by
the Lsmllord in accordance with the applicable legislation, (ii) wilt be paid to the Landlord at the same
time as the amounts to which the Sales Taxes are payable to me Landlord under this Lease (or upon
demand at such other time or times as the landlord from time to time determines); and (Mi) despite
anything else in this Lease, will not be considered to be Rent but the Landlord will have all ot the
same remedies for, and rights of recovery with respect lo such amounts, as II has for non-payment of
Rent under this Lease or at law. if a deposil is forfeited or an amount Oecomes payable to tne
Lartdiord due to a default or as consideration for a modification ol this Lease and Ihe applicable
legisialion deems a part of the deposit or amount to Include Sales Taxes, then the deposit or amount

,Afi*
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will be grossed up to ensure that the full airiourii of the foileilea deposit or amount payable is
received by the Landlord in full without encroschment by any deemed payment, input credit or
otherwise.

Section 2.02 Landlord and Representatives to Act Reasonably and In Good Faith

The Landlord, and each Person acting for the Landlord (and including the Management Company), in
msking a deterninalion, designation, calculation. esLmate, conversion, or allocation under this Lease, will
act reasonaWy and in good faith and each accountant, architect engineer or surveyor, or other
professional Person employed or retained by the Landlord will act in accordance with the appIicaWe
principles and standards of the Person's profession.

Section 2.D3 Rent Disputes

The Tenant may dispute an invoice, billing or statement in respect of Rent only by giving written notice to
the Landlord specifying the basis of the dispute within sixty-tfiO) days one (1) year after delivery of tho
invoice, billing or siatemenL as the case may be. The Tenant will, in any event continue to pay Rent in
accordance with the Landlord's invoice, billing or statement until the dispute is resolved. No dispute In
respect of any invoice, billing or statement issued to the Tenant Is valid unless ̂ e procedure set out
above is strictly complied w«h.

Section 2.04 Entire Agreement

Whether or not the Tenant is permitted to taKe possession of the Promises, and whether or not it pays a
deposit or any instalment of Minimum Rent or other Rent which is accepted by the Landlord, no change
which the Tenant makes to the form of this Lease will be binding on the Landlord even if it is brought to
the Landlord's attention, until the Landlord e>ecules this Lease and initials the change or a page of this
Lease containing the change and me Lease is delivered to the Tenant. The Lease includes the Schedules
attached to It and the Rules and Regulations adopted under Section 17 01. The parties acknowledge and
agree that the provisions contained in a Schedule entitled 'Shopping Centre Specife Amendments"
attached to this Lease, if any, amend, replace or supersede, as ins case may be, those contained in this
Lease. There are no covenants, promises, agreements, conditions or understandings, either oral or
written, tietween the parties concarnmg this Lease, the Premises, the Shopping Centre or any matter
reaied to all or any of them, except those that are set out in this Lease. No alteration, amendment,
change or addition to this Lease is binding upon the Landlord unless it Is in writing and signed by the
Tenant and fwo authorized representatives of the Landlord No electronic communications between tho
parlies will have the effect of amending this Lease.

Section 2.05 General Matters of Intent and Interpretation

(a] Each obligab'on under this Lease is a covenant.

<b) The captions, section numbers, article numbers and Table of Contents do not define, limit, construe
or describe the scope or intent ol the sections or articles,

(c) The use of the neuter singular pronoun to refer to the Landlord or the Tenant is a proper reference
even though me Landlord or the Tenant is an individual, a partnership, a corporation or a group of two
or more individuals, partnerships or corporations. The grammatical Ganges needed to make the
provis or.8 of this Lease apply In the p’uial sense when there Is more than one Landlord or Tenant
and to corporations, associations, partnerships or individuats, males or females, are implied

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

(i) is independent of the remainder of the Lease and is severable from it, and its invalidity,
u.nenterceability or illegality does not affect, impair or invalidate the remainder of this Lease, and

(li) continues to be applicable to and enforceable to the fullest extern permitted by law against any
Person and circumstance except these as to which it has been held or rendered invalid,
unenforceable or illegal.

No pan of this Lease will bo enforced against a Person, it, or to trie extent that by doing so, the
Person is made to breach a law, rule, reguiaiion or enactment,

(e) This Lease will be construed in accordance wilh the laws of Canada and the Province,

(f) Timeis of the essence of this Lease,

(g) The Landlord acts as agent for. or as trustee for, the Management Company, all Mortgagees and me
Owners to the extent necessary to ensure that all exculpatory provisions and indemnit es included in
their favour in this Lease are enforceable against the Tenant by them, and by the Landlord,

(hi in construing this Lease and the rights and obligations ol the parties hereunder, the doatnne of contra
proferentem shall not apply.

'S’!
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ARTICLE III - GRANT AND TERM

Section 3,61 The Premises

The LandWro leases to (he Tensnl, and the Tenant leases from me Landlord Ihe Premises in the
Shopping Centre that are designated as set out in Section 1.01(a), and have a GLA as set out in Section
1.01(b). The approximate locelion of the Premises is hatched on Schedule *B",

If the Premises are enUrely self-enclosed, their boundaries extend (a) to me limits from which me GLA of
the Premises Is measured, and (b) from the lop surface ol Ihe structural subfloor to the bottom surface of
the siruciural ceiling. If the Pre.mises have no structural ceilmg abutfv.g the demising walls and are open
to lha ceiling oi the bottom surface of the structural ceiling ol Ihe Shopping Ccntfo, the boundaries of the
Premises extend from the top surface of the structural sobfioor to the heighi of the demising walls
Common Elements (including, but not limited to, columns and walls that form part of the Common
Eicmenls) lhai are within the space enclosed by the boundaries of tho Premises, do not form part of the
Promises, although any floor space occupied by them is included m Ihe QLA of ine Premises.

Section 3.02 Use of Common Elements

The Tanani has Ihe non-exclusive and non-iransferable right (except in accordance with Anicle XIII) lo
use the Common Elements in common with others entitled lo do so, for the purposes for which they are
intended and during those hours (hat the Shopping Centre is open lor business subject however to This
Lease.

Section 3,03 The Term

The Tenant will have and hold the Premises for the Term, unless sooner terminated as provided for in this
LcBsc. If the Commencement Date is not Toed by this Lease, within a reasonable lime after the
Commencement Date occurs, the Landlonj will confirm the Commencemeni Date by notice to the Tenant
and such confirmed Commencement Date will apply for this I ease

Section 3.04 Certified GLA

If the GLA of the Premises is cemiied by the Architecl or by an accredited land surveyor desgnaled by
me LaiOiord, then such GLA will apply instead of the area indicated in Section 1.01(b) and Rem will be
adjusted as calculated by the Landlord, which adjustment will be retroactive if Ihe certification does ....
occur unbi after the Commencement Date. The GLA of the Premises shaft be certified by the
Architect priorto the Commencement Date.

Section 3.05 Fixturing Period

The Teneni shaU have the Hvajenwm perfod of days set out in Section 1.01(h) to complete the Tenanfs
Wort: which shall commence on Ihe day set oul in Section 1 01(h), and shall expire on trip^arliesi of: (i)

ptot

dele set oirt in Seclion 1.01(h). During the
l ixtunng Period (regardless If the Tenant has opened for business, which for greater certainty the
Tenant la allowed to o|>en lor business prior to the end ol the Fixturing Period at the Tenant’s
discretion with notice to the Landlord), the Tenant shall not be oblgaled to pay Minimum Rent,
Percentage Rent or Addibonal Rem, but the Tenant shall be subjeci lo all ol the other terms and
conditions of this Lease insofar as they are applicable including, without limitation, Ihe obligalions lo pay
Business Taxes if applicable, Charges lor Utilities, the oOligalion lo maintain insurance pursuant lo the
LeasB, and the provisiorts relaiing to the liability of the Tenant for Ha acts and omissions, and the acts and
omissions ol its servants, employees, agents, contractors, invitees, concessionaires and iicensees-and
the indemnification of the Reieas^ Persons

The Tenant agrees that dunng Ihe Fixuiring Penod it will with all due diligence proceed to Install ail fixtures
and equipment and perform all other wortc as may be necessary or appropnate in order to prepare the
Premises far the opening of business. If the Tenant does not open the Premises lor the condua of its
business by the Commencement Dale, toe Landlord, in addition to all other remedies, has the option of
terminating this Lease by giving the Tenant written notice of toe termination. The termination will be
effective within fifteen (15) days after the dale of Ihe Landlord's notice, unless by that date, the Tenant has
opened the Premises for business. Notwithstanding the foregoing, In the sole event that Ihe City has
not provided applicable permits, for which submisslora have been made within thirty (30) days
follosving the commencement of the Fixturing Period, the Landlord’s right to terminate shell be
delayed uploone hundred and eighty (180) daysof the Commencement Dale.

Section 3.06 Non-Completion

Notwithstanding anything herein to the contrary, if for any reason (other than the Tenant's default) including,
but not limited to, the hotdng over or retention of possession of any other tenant or occupant, or due lo toe
failure of the Landlord lo subsiantiaily compieie to e Landlcrd'e Work or provide vacant possession, the
Premises or any part thereof are not ready for oecupat^ on the cornmeneemem of toe Fixturing Period,
then toe Fixturng Penod, and-toe-Oaie-epecified4n-Seclioiv4-.04{e)Commeneemenl Date, and the expiry
of the Term wfl be a^stedaoeoidingiy postponed by the same number of days (the'extended period*)
ar>d Rent will abate during such extented period. The Tenant agrees to accept this abaterrteni of Rent in
fall settlement ol all claims which toe Tenant might otoerwisfl have by reason of Ihe Premises not being

*.'f A fi-
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ready for occupancy as set out m Section 1 01(h) tf the Premises or any part thereof are not available
and ready for occupancy by the Tenant to commence Tenant’s Work by the expiry of she |6) months
from the start of the Flxturlng Period; then both parties have the option to terminate this Lease upon
fifteen (15) days' written notice to the other. In the event of such termination, the Landlord will
reimburse the Tenant for fta bona fldo costs for preparation of drawings and permits. A certificate of
me Property Manager or ArcMecJ as to me date of substantial eomplehon of the Lanaiord's Wo.de wifi be
conclusive and bindng on the parties.

ARTICLE IV-RENT

Section 4.01 Covenant to Pay

The Tenant covenants to pay Minimum Rent, Peiccmage Rent, and Additional Rent

Section 4,02 Minimum Rent

(a) The Tenant will, throughout the Term, pay to the Landlord or to the Management Company as the
Landlord dvects, at iLs head office, o' at any other place designated by the Lar.dlorfl or the
Manageirew Company, as the case may be, in Car^adi^n funds, without demand and without
deduction, abatement, set-off or compensation, as Minimum Rent, an annual amount equal to the per
square loot rate speafiod m Section 1 0'i(H multiplied by the number of square feet comprising the
GLA of the Premises, payable in equal consecutive monthly instalments, each in advance on the first
day of each calendar month

(b) If tho Commercement Dale Is not ine first day of a calendar month, the Tenant will pay, on the
Commencement Oate, Minimum Rent calculaled on a per diem basis (based on Ihree hundred and
sixty-fivB (365) days) from the Commencement Date to the end of the month In which it occurs,

(c) In tho event payments are not made by Pre-Authorized Eiectncnic Funds Transfer pureuam to Section
4.12, the Tenant will deliver to the Landlord at the beginning of each Rental Year, a series of monthly
post-dated cheques for the Rental Year lor the lorai of the monthly payments of Minimum Rent and
any Additional Rent that is estimated by the Landlord in advance.

Section 4.03 Percentage Rent

(a) In addilisn to the Minimum Renl, the Tenant will pay to the Landlord, or to the Management Company as
the Landlord directs, as Percentage Renl, the percenlage (as specified in Section 1 01(g)) of Gross
Rovonuo for each Rental Year in excess of the Breakpoint. The term ■ercakpoinf means Ihe amount
ohiatned when the annual Minimum Rent payable pursuant to Section 1.01(f) and Section 4 02 is divided
by the percentage specified in Section 1.01(g)

(b) Percentage Rent is payab'o to the Landlord or to the Management Company as the Landlord directs,
at Its head office or at any olher place designated by the Landlord or the Management Company, as
Ihe case may be, in Canadia.n funds, without demand, and without deduction, abatement. sel-ofT -
compensation. The first payment of Percenlage Rent is due on the lanih (lOth) day after llie last dayof the first calendar month in which Gross Revenue for the Rental Year exceeds the Breakponl and
on the tenth (tOlh) day after me end ot each successive calendar mortth of the Rental Year, as well
as the tenth (10th) day of the month after the end of the Term. The amount ol each payment of
Percentage Rent will be obtained by applying the pereentage referred to in Section 1.01(g) to the total
ol the staled Gross Revenue in excess of the Breakpoint lor the immediately preceding month and
the stated Gross Revenue in excess of the Breakpoint for all preceding months of Ihe Rental Year,
and deducting from that total, the payments on account of PereenUge Rent made previous to that
time by the Tenant for the Rental Year If the Annual Statement furnished by the Tenant under
Section 4 04, at the end ol a Rental Year, discloses that the total Percentage Rent paid by the Tenant
for the Renlal Year exceeds or is exceeded by Ihe total Percentage Rent payable by the Tenant for
^ Ronui Year, the Tenant will pay any deficiency at the same time as it furnishes the Annual
Sialomcnt, or the Landlord will pay any excess to the Tetwnl ac-tn,^r, =»■ vrlthln
sixty (60) days after the landlord's receipt of the audit opinion Annual SUtement referred to In
Section 4.04(b), (unless an audit under Section 4 08 is in progress or the Tenant Is then in default
under any term or condition of this Lease),

(c) II the Renta! Year is less than 365 days, the Breakpoint will be reduced by multiplying the Breakpoint
by a fraction, the numerator of which is the number of days (n the Rental Year and the denominator of
which is 365.

(a) If the Tenant fails 1o carry on business in the Premises on a day on which the Tenant is required to
cany on business in accordance with the terms of this Lease, the Breakpoint will be reduced by
multiplying it by a fraetion. Ihe numerator of which is Ihe number of days in the Rental Year on which
the Premises are open to tho public for business and the denominator of which is Ihe number of days
in Ihe Renlal Year on which the Tenant is required to carry on business in the Promises in
accordance with tho terms of this Lease plus any days on which the Tenant is not required to carry on
business by reason of cicsurcs under Artice XII of this Lease or force maieure as described in
Section 17.08 of this lease

or
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Section 4.04 Gross Revenue Repons

(b) On or before ttie lentn day of each calendar rnonm, except tor the first month of the Term, the
Tenant will deliver to the Landlord, at the place men fixed tor the payment of Rent, a statement (the
■Monthly SialemenD signed by the Tenant, which (i) states that Gross Revenue as reported in the
Monthly Statement is in accordance with the dcfmit'On of Gross Revenue in Section 1.02: (ii) contains
8 certiricetion by the Tenant that the Monthly Statement is correct, (lii) is in the detail and form that the
Landlord requires; and (n<) without limiting the requirements stated above, shows (1) the amount of
Gross Revenue for the preceding month, (and fractionat months It any, at the commencement or end
of the Term); (2) the amount of Gross Revenue tot all preeeomg months of the Rental Year, (and
fracttonal months, if any. at the commencement or end of tne Term), and (3) the monthly payments
made on account of Percentage Rent for the Rental Year,

(b) Before the sixty-first (61st) day after the end of each Rental Year (ociuding tne last Rental Year of the
Term), the Tenant will deliver to the Landlord at the place then fixed for the payment of Rent, a
statement (the 'Annual Statemenr) signed by the chief fnancial cfficet of the Tenant if the Tenant is
a corporation, by each partner if the Tenant is a partnership and by the Tenant (if me Tenant is
neither a corporation nor a partnership), which Annual Statement will (i) state that Gross Revenue as
shown in the Annual Statement is in accordance with the definition of Cross Revenue m Section 1.02:
(K) contain a certificaton that the Annual Statemert is true and correct: and (M) wnhoui limiting the
requirements staled above, show month by month, die amount of Gross Revenue during the
preceding Rental Year.

(o)-8eforo-the-oi*e-hurK«e8-ano-eighiy4u8»-(i8lsi)-o»y-8fter each tscat-yeat-end-of-me-Tenaolr-lho
Tenant will deWot to the Landlord an audit opinion by
raeogntyedetandingfanV . ... . . .. .
in aocerdarca with 9onpraity-a6cepted-auditu>9.etanaa«l6. the Gross WowonuofasdBftned in Seoioh
44)3).oMhe-TenanMor the fiscal yoar4her>.en<)eOi-eofr(ii).G«oss-Revenwe-ls-«airtyi>«eaented-for me
fiscal ye»f-jfwvended-m      — -the

Section 4.05 Occasional Statements

Intentionally Ooleted

Section 4.D6 Tenant's Records

The Tenant will keep in the Promises or at its principal offee in Canada, for at least Ihrae-fd) two (2)
years after the end of eachi Rental Year, adequate books and records kept in accordance with generally
accepted accounting principles that show  ‘ . - .
daily receipts from all sales, rentals, charges, services and other transaotiohs, in or from tho Premises
made by the Tenant and any other Persons conducting business tn or from the Premises as well as selcs
and rental tax retuins. pertinent original sales and rental records, and any other sales and rental records
that tho Landlord reasonably requires and that would normally be examined by an accountant pursuant to
accepted audilirg standards in perform-ng a delailed audit of Gross Revenue. The Tenant will also cause
the records described above to be kept by ail Persons doing business in or from the Premises The
Tenant, and aU other Persons conducting business tn or from the Premises, will record at the bme of the
sale or rental, in the presence of the customer, all receipts from sales, rentals, charges, services or other
transactions whether for cash or credit in a cash register or registers of a type generally used by
Tenant In Its other stores In Canada featuring such safeguards as may reasonably be required by
Landlord.

Section 4.07 Right to Examine

The Landlord may examine the Tenant’s books and records relating to Gross Revenue and-me
i Canada. for the period

covered by any stalernent Issued by the Tenant. The Landlord and ils authorized representatives may
examine the Tenants records end procedures during regular busricss hours, at times rnutualty
agreeable by both parties, and may have a Person in the Premises to check, verify and tabulate Gross
Revenue, or to examine accounting recoros and procedures includog control features affeclmg the
determination of Gross Revenue, all with minimal Interruption to the Tenant's business and with
reasonable prior written notice to the Tenant.
Section 4.OB Audit

The Landlord and ils authorized auditor or chartered accouhtant (the 'Auditor') may, at reasonabls limes,
cause a complete audit to be made ol the Tenant's business and records relating to the cafculailofl of
Cross Revenue. If the Auditor reports that Ihe Tenant's records and procedures are irisulficient to permit
a delerminahon of Grots Revenue lor a Rental Year, or a part of a Rental Year, or that the Tenant is not
complying wllh this Article IV. the Landlord may deliver to the Tenant an estimate (which will be final and
binding on the Tenant (unless proven to eontaln errors by Ihe Tenant) of Gross Revenue for the
relevant period and Ihe Tenant will immediately pay to the Landlord tne amount shown in the estimate to
be owing.

Af/S
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If the Landlorffs Auditor reports that the Tenant Is in default under this Article IV or If the audit discloses
that Gross Revenue for the relevant penod is understated tsy three percent (3%) or more funless provn
bv the TenantwHhinJwo fZ) business days that the undefstaument was due to an Innocent dericjl

error of the Tcnantl. the Tenant will pay to the Landlord, on demand, the cost of the audit in addition to
the deficency. together with interest on the latter calculated from the first day of such period at the
Stipulated Rate m force on such day Tne Auditor's report Is final and binding on the parties, unless
proven by the Tenant to contain errors.

Section 4.09 Tenant's Failure

If the Tenant falts to detiver o slaternem

required, the Landlord may, on fwe {6) days' noliee to the Tenant, employ on Auditor to examine the
Tenant's books and records to certify the amount of Gross Revenue for the period related to the
statement er-thc audit opuuon, and the Tenant will pay to the Landlord, on demand, as Additional Rent
the cost of the examinaoon together with the sums shown by the examination to be owing on eccounl of
Percentage Rent wim interest on the latter calculated from the date the siaiement er-tho audit opinion
was required at Ihc Stipulated Rate In force on such date

Section 4.10 Additional Rent

Additional Rent (a) is payaWe n Canadian funds without deduction, abatement, set-off or compensation,
(b) IS payable (except when this Lease states that it is payable on demand) with the first monthly
instalment of Minimum Rent after me Additional Rem begins to accrue, and(c) acemes daily
Section 4.11 Overdue Rent

If the Tenant defaults m the payment of Rem, the unpaid Rem bears interest from the due date to the
date of payment in full at the Stipulated Rale in force on the duo dale calculated and compounded
monthly Notwithstanding anything else in this Lease, such Interest will not be considered to be Rent bul
the Laridioid will have all of the same remedies for. and rights of recovery with respect to such amounts,
as it has for non-payment of Rem under this Lease or at law. in tha event the Tenant Is tn default of
the payment of Rent for more than 30 days, in addition to interest charges as previously set Out the
Tenant vii I pay tne Landlord a charge of $lfi0 DO rn respect of each late payment representing overhead
and adniirustrstion fees.

Section 4.12 Electronic Funds Transfer

At the Landlord’s request, the Tenant will participate m an electrone funds transfer system or similar
system wtieroby the Tenant will authonac its bank, trust company, credit union or other rinanciaf
institution to credit the Landlord's bank account each month in an amount equal to the Minimum Rent and
Additional Rent payable on a monthly basis pursuant to the provisions of this Lease.

required under this Articie IV within the time

ARTICLE V-TAXHS

Section S.01 Taxes - Definition

’Taxes" means (a) real property faxes, rales, duties and assessments (including local improvement
taxes), impost charges or levies (referred to collectively as "real property faxes") that are levied, rated,
charged or assessed against the Shopping Centre or any part of it from time to lime (including, but not
limited to, the Common Elements) by any lawful taxing authority, whether federal, provlnciaf, municipal,
school or otherwise, and any taxes or olher amounts that are imposed instead of, or in addition to, real
property taxes whether similar or not, and whether :n existence at the CommencBmeni Dale or not, and
any real property taxes levied, or assessed agamsl the Landlord or the Owners or account of ils or their
ownership of or interest in the Shopping Cenfre, (b) the costs and expenses incurred for consultation,
appraisal, legal and other tecs and expenses to the extent they are incurred in an attempt to minimize
reduce amounu mentioned in Section 5 0l(a), and (e) amounts imposed against or allocated by the
Landlord to the Shopping Centre in respect of office expenses, salanes, benefits, and other personnel
costs related to the administration and management of amounts sm^ as those included in Sections
5.01 (a) and (b). Taxes shall in every instance be calculated on the basis of uie Shopping Centre being
fully assessed and taxed at prevailing commorciat/shopping centre rates for occupied space for the penod
for which Taxes aie being calcjialed

Section 8,02 Taxes Payable by the Landlord

The Landlo,'d will, subject to Sections 5.03. 5.04 and 6.02, pay the Taxes before delinquency that
imposed against the Shopping Centre or any part of it. However, the Landlord may defer payment of
Taxes, or defer compliance with slalutes, laws or by-laws, regulations or oidmances in connection with
the levying of Taxes, lo the extent permitted by law. if it diiigenlfy pursues or causes to be pursued the
contest or appeal of the Taxes.

Section S.03 Taxes Payable by the Tenant

(a) Whether or not mere are separate leal property lax bills or separata real property assessment notices
issued by a taxing auinonty, me Tenant will pay to the Landlord, in each Rental Year, those Taxes
that are imposed against the Shopping Cenire or any part of it, including me Common Elements

or

arc

A V„

● 14 ●

Page 197



(except tor the Taxes that are allocaled by the Lanaiora ta the Rentable Premises not included irt the
Weqhted GLA of the Shopping Centre), whtch shall be paid on the basis ol me Tenant's
Proportionate Share ol such Taxes or on such other reasonable and epoltable basis as the Landlord
determines. The Tenant's Proportionate Share of Taxes shali remain payable regardless of any
deferral of payment or contestation or appeal o' Taxes by the Landlord or the Owners. The Landlord
and (he Owners will, notwithstanding the preceding sentence, have no obligation to contest ob'ect to
or litigate the levying or imposition of Taxes, To the extent that Taxes vary with the level of occupancy
of the Shopping Cent/e, the Tenant's share of Taxes shall ce adjusted as if the Shopping Centre
were 100% occupied (heieinelter referred to as 'Taxes Gross Up") This Taxes Gross Up is (or the
sole purpose of equitably dividing Taxes among the lenantfs) actually occupying the Shopping Centre
and Is to ensure that (a) this Lease is on a completely carefree net basis to the Landlord, and (b) the
Landlord is not subsidising any tenant in the Shopping Centre for costs that would otherwise be paid
in full by the tenents if the Shopping Centre was in fact 100% occupied For fuixher clarity the
Landlord shall not profit from the Taxes Gross Up and any Taxes Gross Up shall be net revenue
neutral with respect to cost recovery to the Landlord

(b) The Tenant wJl pay the amounts payable under Section 5 03(a) according to estimates or revved
estimates made by the Landlord from lime to time in respect of each Rental Year. The Tenant's
payments wffl be made in advance in monthly amounts, aeiermihed by the Landlord, for periods
determined by the Landlord. Within a-reaeooaWe+me one hundred and eighty (180) days alter the
date (the 'Final Payment Date") in each calendar year when the final instalment of Taxes is due in
respect of commercial propemes gene'aHy in the municipality in which the Shopping Centre is located
or, at the Landlord's option, wllhin one hundred and eighty (ISO) days after the Rental Year,
the Landlord will deliver a statement (a "Tax Stalemenf) to the Tenant that (i) specifies the Tenant's
Proportionate Snare of Taxes (or the Rental Year, and (il) sets out the fatal (the "Prepayment Tolar)
of amounts payable under this Section 5.03(b) that have been paid by the Tenant between the Final
Payment Date In the piaviouB calendar year and the Final Payment Date of me current calendar year.
If the Prepaymert Total, less any amounts that were previously credited to the Tenant, and any
amounts paid for arrears in respect of previous Rental Years, (me "Net Prepayment Tolaf) is less
than the Tenant's Proportiorale Share of Taxes specified in the Tax Statement, the Tenant will pay
the deficiency with me next rrxsnthly payment of Minimum Rent, if the Not Propaym.ent Total exceeds
the Tenant's Proportionate Snare of Taxes specified in the Tax Statement, the Landlord will refund
me excess vwihtn-a-reasonable-iime sixty (60) days after delivery of the Tax Statement (unless the
Tenant Is men in default under any term or condition of mis Lease) The Landlord may eslimafa
Taxes for, the Rental Year following the then currerl Rental Year, and the Tenant will conlmue, afier
the Final Payment Dale, to make monthly payments in advance, in amounts determined by the
Landlord, for periods determined by the Landlord The monthly payments paid by the Tenor! after
tiie Final Payment Date will be credited against the Tenant's Proportionata Snare of Taxes (or the
subsequent Rental Year,

(c) If the Term commences after (he Final Payment Date In a calendar year, die Landlord will deliver to
the Tenant a Tax Statement for me first Rental Year and the Tenant wiJ pay to the Landlord the
TenanTs Proportionate Share as specified in me Tax SiaiemenL in addition, me Landlord may
estimate Taxes for the Rental Year following the First Rental Year and the Tenant win make
payments, in advance, in monthly arnounis determined by the Landlord, for penods determined by the
Landlord. The monmty amounls paid by the Tenant will be credited against the Tenant's
Proportionate Share of Taxes lor the subsequent Renlal Year

(d) if the last Rental Year expires or is lorminated before the Final Payment Date in a calendar year
the end of the then current Rental Year, me Landlord will deliver to the Tenant a Tax Statement
within a-reasonaWe lime one hundred and eighty (180) days after the Final Payment Date or, at the
Landlord's opban, within a-roasonablo lime one hundred and eighty (180) days after tha date
when the last Rental Year would have ended If the Term had not expired or this Lease had not
terminated. In either case, the Tenant will pay to the Landlord any deficiency within ten (10) thirty
(30) days after the Landlord delivers ihc Tax SlatemenL or the Landlord will pay lo me Tenant any
excess the Tertanl Is entitled to wilhin-a reasoneblo time sixty (60) days after me Landlord delivers
the Tax Statement (unless the Tenant is men In default under any term or cond.iion of this Lease or it
owes money to the Landlord in respect of its obligabons under this Lease).

Section 5.04 Business Taxes and Other Taxes of the Tenant

The Tenant wilt pay to the taxing sulhorilies, or lo me Landlord, as it directs, before delinquency, ad
"Business Taxes" K applicaote. "Business Taxes" means (a) the taxes, rales, duties, assessments and
other enlarges that are imposed against or in respect of me imorovemenls, equipment and facMios of the
Tenant on or in the Premises or me Shopping Centre or any part of either of them or the Landlord on
account of its ownership of or interest in either of them; and (b) every tax and license fee that fs imposed
against or in respect of business earned on in the Premises or in respect of the use or occupancy of (he
Premises or any part of the Shopping Centre by me Tenant or its sub-tenants or licensees, or against (he
Landlord or the Owners on account of its or their ownership of the Premises or me Shcppirtg Contra or
any part of il. If there is not a separate btll issued by the relevant authority for {business Taxes, me Tenant
wifi pay its Proportionale Share of the Business Taxes w th respect to the entire Shopping Centre The

or
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Landlord wilt remit amoonls that it collects for Business Taies to the retevarl authority before
delinquency

Section S.05 Tenant's Responsibility

The Tenant will, (a) on the Landlo,-a's request, promptly deliver to the Landlord (i) receipts for payment of
all Business Taies payable by the Tenant, {ij} notices of any assessments for Taxes or Business Taxes
or other assessments received by the Tenant that relate to the Premises or tne Shopping Centre, and (lii)
whatever other Information relating to Taxes and Business Taxes the Landlord reasonably requests from
time to time; and-<t^9liver lo U>e-L3ndiardi-al-leasHen-(-lO)-days-i ' . ..
notwa-ot-any appeal or.contest that the Terant-KUends to-iosiiiute-neih respect to Taxes or Busmocs
Taxes payable by-ihe Tonani and obtain-the-prier wntten-corneni al Iho Lanalord-tor-the appeal or

does-not-pay-tha-Sueinoss Taxoa bofoia the ■appeai-e<-cootesi-,-iBa-Tenant-will-deliver-t&-the-Landlerd
whatever seounly-foMhe paymenLof-the-Taxos or-8ueinees4ax«c-the-l.andlorO-reaBonablyrequl<es-aad
wtU-prompliy and dii.gentiy.putsue-the-eppeaUx-cotHesi-and If the Tenant does not pay the Business
Taxes before the appeal or contest, the Tenant will keep the Landlord informed on all aspects of il

The Tenant will indemnify and save the Landlord harmless from all losses, costs, charges and expenses
ansing from Business Taxes as well as any taxes that are imposed In place of Business Taxes or which
arc assessed against rentals payable under this Lease in place of Taxes or Business Taxes, whether
against the Lartdlord or the Tenant including, but not limited to. Increases in Taxes or Business Taxes
ansing directly or indirecity out of an appeal or contest by the Tenant. The Tenant will deliver te the

reasonably

Section S.QS Per Diem Adjustment

If a Rental Year is not twelve (12) calendar months, the Taxes payable by the Tenant under Section b.03
wdl bo adjusted on a per diem pass, cased on three hundred and sixly-llve (36b) days

ARTICLE VI - SHOPPING CENTRE AND COMMON ELEMENTS  ● CONTROL AND PAYMENT

Saetlort 6.01 Control of the Shopping Centre by the Landlord

The Landlord will operate the Shopping Centre m a first class and reputable manner having regard to
sire, age and location The Common Efsments and those portions of the Shopping Centre which are rot
leased to tenants are under the exclusive control of the Landlord.

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

(a) (i) close parts of the Common Elomanls to prevent their dedication or the accrual of rights in them in
favour of Persons or the public: grant, modify and terminate easements and other agreements
pertaining to the use and operation of the Shopping Centro or any part of it, and temporarily
Qbsirucl or close oft or shut Oown parts of the Shopping Centro for inspection, mainienanca,
repair, construction or safety reasons,

(II) employ personnel. Including supervisory personnel and managers, (or the operation,
maintenance and control of the Shopping Centre The Shopping Centre or parts of it, may be
managed by Ccnirecorp Management Services Lid. (the 'Property Manager*) or by another
Person or Persons 'hat the Landlord designates In writing from time to time,

(in) use parts of the Common Elements for merchandising, display, decorations, entertainment and
structures, permarient or otherwise, doslgited for retail selling or special features or promotional
activities;

(iv) regulate, acting reasonably, all aspects of loading arid unloading, delivery and shipping of
fixtures, equipment and irerchandise. and all aspects of garbage collection and disposal. The
Tenant is responsible for pick-up and disposal of ds garbage at rts cost If the Landlord provides
facilities or designates a commercial service for the pick-up and disposal of garbage instead of. or
in addition to the service provided by the local municipality, the Tenant will use such tecilities arid
commercial service at its cost.

-from-ftarlung-itv-Uie-Bhopping-Gentfe designate parking
areas in the Shopping Centre for use by the Tenant and its employees;

(Vi) enter the Premises to perform, with at least  3 business days prior written notice to the
Tenant, at times mutually agreeable by the parties, and with minimal Intoiruptfon to the
Tenant's business, {but if the Landlord determines there Is an emergency, no notice Is
required) al the Landlord's cost, any consiruclion and related activities contemplated In Section
6 01(b), including, without limilatiop, reinfprcemant of tne wails and ceiling in the Premises,
consiruclion of additional structural columns m the Premises, alterafion of electrical, mechanical,
plumbing, spnnkler and other base building systems located in or serving the Premises and

(V)
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modifcalion (including expansion and reduction) of porliors of Bie Premtses (ao long as the
modffieBtlons are immaterial) and tnc Common Elements. The Landlord wii, after fimsning
such worit, restore tne Premises as far as praciicaWe to the conoifon In viWcft they existed prior
to such work. The Landlord shall use reasonable efforts to ensure such installation,
maintenance or repair docs not unduly interfere with the Tenartt's use of the
Promises:

(vii) impose or permit to be imposed reasonable charges upott any Person (including (he general
public) for me use ol parking lacillllas that may at any lime be part of the Common Eiemcrtts: and

(viii)mlenbonally deleted

(b) (i) change the area, level, location, ofrongemcnl or use ol the Shopping Centro or any part of it;

(ii) construct other buildings, slruclurea, or imp;c?vements In the Shopping Centre and make
alterations of. additions to, subtractions from, or rearrarigements of the Shopping Centre,
construct additional leased premises and Common Elements in any part of the Shopmng Centre,
artd construct addrtional storeys, buildings or facilites adjo ning or near the Shopping Centre,

(lii) install kiosks and other installations, permanent or otherwise, in or on the Common Elements:

(rv) dimmish, expand, alter, relocale or rearrange the buildings, parking facilities and other parts of
the Shopping Centre aadr*e<ooate ot-reacange the Premieea from mat-ehewn-otr Scheoulft-iigi,
the.purpo6e-ot which Schedule is solely to shayn ino -  . -

(v) do and perform such other sets in and to the Shopping Centre as, in the use ol good Business
judgment, Lhe Landlord determines to be advisable for the proper operation ol the Shopping
Centre.

I, end

Despite anything else in this Lease, iho Landlord has no liability tor diminution or alteration of the
Common Elements that occurs as the result of the Landlord's exercise of its rights under this Section 6.01
or elsewhere under this Lease and lhe Tenant will nol be emiBed to compensation or a reduction or
abatement of Rent, and no sucli diminution nr alteration of the Common Elements shall be deemed to be
a constructive or actual eviction of the Tenant or a default by the Landlord of any obligalion lor quiet
enjoyment contained In this Lease or provided at law

Section 6.02 Tenanl's Proportionate Share of Expenses

(a) In each Rental Year, the Tenant will pay to the Landlord lls Proportionaie Share of lhe Operating
Costs respeebng the Shopping Centre

(b) ’Operatng Costs' means the aggregate ol all expenses and costs of every kind determined and for
each fiscal period designated by Landlord, ori an accrual basis, without duplieatcin, incurred by or
behalf of Landlord with respect to and far the operation, maintenance, repair, leplacemerl and
management ol the Shopping Centre, and all insurance reiabng to the Shopping Cenlre. Provided
that it the Shopping Centre is less than one hundred (100%) pcrceni completed or occupied for any
time period. Operating Costs shall be adjusted to mean the amount obtained by adding to the actual
Opereting Costs during such lime additonal costs and amounts as would nave been Incurred
otherwise included in Operating Costs if the Shopping Cenbe had been one hundred (100%) percent
completed, leased and occupied as deiermined by Landlord, acting reasonably For clarification,
Landlord shall be entitled to adjust upward only those amounts which may vary depending
occupancy. Without in any way limiting the generality of the foregoing, Operating Costs shall include
ell costs in respect of the following:

(i) the cost of the Landlord's insurance premiums (after deduePng recoveries from tenants under
clauses similar to Section 10 02) on lands, buildings, improvements, equipment and other
property in the Shopping Centre together with all amounts falling below the level ol the Landlord’s
Insurance deductibles which are peid by the Landlord n connection with claims made against it
The Landlord's insurance and costs of insurance may Include (but migni not be limited to), (A)
loss of insurable gross profits attributable to the penis Insured against by ine Landlord or
commonly insured against by landlords, inctuamg loss of rent and other amounts receivable from
tenants in the Shopping Ccnlio, (B) third party liability coverage including the exposure of
personal injury, bodily Injury end property damage occurrence, including all contractual
obligattons coverage and including aclicns of the employees, contractors, subcontractors and
agens working on behalf of the Landlord ond(C) costs and expenses (or defending and payment
ol claims below deductibles:

on

or

on

(ii) cleaning, snow removal, garbage and waste collection and disposal, and landscaping,

(lii) lighting, electricity, fuel, steam, water, public utilil.es. loudspeakers, pubic address and musical
broadcasting systems, telephone ansv/cring services, telephone facilities and systems used In or
serving the Common Elements, and electricity tor signs that are part of the Common Elements;

K4.3:
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(iv) pdong, security, supervision anfl tra^e control;

(v) menagement office expenses of operation, arvl salaries of personnel, including rnanagemem and
olhor supervisory personnel, employed to carry out llie operation and the cleaning, maintcttancc.
and repair of the Shopping Centre, Including Iringo benefits and contributions and premiums tor
unemployment insurance and workers compensation Insurance, pension plan contributions and
similar premiums and eontnoul ons, and severance pay or indemnity, or, where the management
office and personnel serve more than one shopping centre, an allocated share of those
expenses, salaries and contributions:

(vi) rental of eguipnienl and signs, and the cost of building supplies used by the Landlord in the
mainlenance, cieaning, repair and operation of the Shopping Centre,

(vii) auditing (including audit fees for the statements referred to In Section 6.03). accounting, logai and
other professional and consulting fees and disbursements;

(viii) repairs (including major repairs) and replacements to and maintenance and operation of ine
Shopping Centre, (except for repairs or replacements of inherent structural defects or
weaknesses).

(ix) depreciation or amortization of (he costs of repairs and replacements mentioned m Section
6.02(b)(vill), and of the costs. Including repair and replacement, of Ihe maintenance, cleaning and
operating equipment, master utility meters and all other fxturcs, equipment and facilities that are
part of the Common Elements (including, without limitation, fixtures, equipment and facilities
made or added for the greater comfort or convenience of Ihe public or the tenants) unless they
are, under Section 6,02(b)(vili), charged fully in the Rental Year in which they are incurred, ail in
accordance wrth rales, and fof periods determined by the LandforO from time to time m
accordance with repu‘,abl« shopping centre management and opecating practices. Provided that
any Operating Costs which are determined by the Landlord, acting reasonably and in
accordance with industry standards for comparable projects, to be ol a capital nature shill
bo amortized or depreciated as herein provided;

(x) that part of Uie Operating Costs of the HVAC System allocalcd to Ihe Common Elements in
acccrdancewith Schedule ''O’;

(xl) interest calculated upon the undepreciated or unamortizod part of the costs referred to In Section
6.D2(b)(lx), at a tale per annum that is two percentage points above the average daily Pnmo Rate
of interest for the pchod dunng which the present interest is calculated;

(xii) the Business Taxes and other Taxes, if any, payable by the Landlord or the Owners with respect
tc the Common Etements. and Capital Tax as defined in Section 6 02(d). and

(xiil) an administration fee of fifteen percent (15%) of the costs referred to above (but excluding those
referred to in Section 6 02(b)(>l) and (xii)) to cover head office and regional office support
services
salaries and benefits referred to m Section 6 02(b)(v) ebove.

This administration fee is in addifion to and is not a duplication of the expenses,

(c) From the total of the costs referred to in Sections 6.02(b){i) to (xiii) (inclusive) there is deducted,

(i) net recoveries that reduce the expenses incurred by Ihe Landlord in operating and maintaining
the Shopping Centre and the Common Elements, which arc received by ffie Landlord from
tenants as a result al any act, omission, default or negligence of tenants or as (he result ol
breachres by tenants of the provisions in their leases (but not recoveries from tenants under
clauses simiar to this Section 6 02);

(ii) net proceeds from Insurance policies taken out by the Landlord, to Ihe extent that the proceeds
relate to the costs and expenses Incurred in the maintenance and operation of Ihe Shopping
Centre and the CQmny>n Etements; (if the Landlord defaults under Section 10.05, it will deduct an
amount equal to the net proceeds that the Landlord would have been entitled to had it not
defaulted under that Section),

(ill) net recQvencs from charges, if any, for the use of the parlung facilities of tha Shopping Centre,
but only to tha extent of the total costs ol maintaining and operating the parking facilities;

(iv) contributions, if any. to the loial cost of maintaining and operating the Shopping Centre and (he
Common Elements made by tenants or occupants of space that is excluded from the Weighted
GLA of the Shopping Centre, and

(v) amoums contributed by Food Court Tenants which are incurred or allocaled by the Landlord
exclusively for Ihe maintenance and operation of the Food Court (excluding those costs and
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expenses which would have been incoired in any case, had the Food Court been one of the
Common Elements instead o1 a Food Court) to the extent, if any. those costs are Included urrter
Section 6.02,

(C.1) In addition the following should be excluded:
(I) All costs detetmlned by scparete metering or assessment, or otherwise chargeable to or

recoverable from the Tenant or any other tenant
(II) Cost to the Landlord of debt services
(III) Taxes upon the Income of the Landlord
(Iv) Cost of Improvements to particular premises Intended for leasing and real estate or other

commissions relating to leasing premises
(v) Cost of Inlierent structural repairs
(vl) Fines, penalties and other costs for which the Landlord becomes liable by reason of any

negligent or wilful acts or omissions on the part of the Landlord,

(d) Capital Tax is an amount determined by multiplying each of the "Applieable Rates" by the "Shopping
Centre Capitar and tota:|ing the products. "Shopping Cenire Cepilal" is the amount of capital which
ttve Landlord determines, without duplication, is invested from Bme to lime by the Lendtord, the
Caners, or all of them, in doing all or any of the following: acquinng, developing, expanding,
redeveloping and improving the Shopping Centre. Shopping Centre Capital will not be increased by
any financing or rafinanelng except to the extent that the proceeds are invested directly as Shopping
Centre Capital. An "Applicable Rale" is (he capital lax rate specified from lime to time under any
statute of Canada and any statute of the Province which imposes a tax in respect of the capiat of
corporations. Each AppileaWe Rate will be considered to be tne rate "Jiat would apply if rone of Ihe
Landlord or the Owners employed capital outside of the Province.

Section £.03 PayrrNnl of the Tenant’s Proportionate Share

(a) The Tenant wnll pay the Opcreling Costs payable under Section 6.02 according to estimales or revised
estimates made by the Landlord from time to bme m respect of periods determined by the Landloro.
The Tenants payments will be made In monlhly mslalments m advance for the periods in respect of
which the estimates ore made. Withn a roaoonabte-t.me-afler one hundred and olghty (180) days
after the end of each Renta! Year the Landlord will deliver to Ihe Tenant a report certified by Ihe
Landlord's auditors (an "Auditor’s Report") of the Operating Costs referred to in Section 6.02 together
with a statement (a ’’Statement’) ol toe Tenant’s Proportionale Share of those amounts. If the Tenant
has paid more than a Statement specifies, the excess will be refunded within a-reaconablo limo aftar
sixty (60) days after delivery of the Statement (unless the Tenant is then in default under any term or
condition of this Lease or it owes money to the Landlord in respect of its oblgalions urxler this
Lease). If Ihe Tenant has paid less than a Statement specifies, the Tenant will pay iho defidertcy with
the next monlhly payment of Minimum Rent

(b) For the last Rental Year, the Landlord may eiea to eithet.(i)^teiivor to the Tenanywiihin a reasonable
lime after the last Rental Year, a repoA-eMhe-Opereim^Cests-referTed-to-m-Seclicn 602 (vrhish
report. aHhough-it-m»y-(n*eiv» essmaios ond-rBay-be-unauditad. wil be censidefatf fmal), legather
with a Statemeni or-^iit-aelweHo-the-TenarUrwihui a-reasonat>t»4ioie will deliver to the Tenant, within
a reasonable limo one hundred and eighty (ISO) days after the date when the last Renta! Year
would have ended if the Term had not expired or this Lease had nol terminated, an Auditors Report,
together win a Statement The Tenant will pay any deFiciency to the Landlord wilhin len-(40) thirty
(30) days after (he Landlord delivers the Statemeni, or the Landlord will pay to the Tenant any excess
that Ihe Tenant is entitled to, w’hich payment w<l be made w<thln a teasonabte-lime sixty (60) days
after the Landlord delivers the Stalemenv (unless the Tenant Is then in default under any term or
condition of du's Lease, or the TenanI owes money 10 the Landlord in respect of its obligatiors under
this Lease),

(c) If a Renta! Year is less than twelve (12) months, tne Tenants'Proportionate Share under Section 6.02
will Pe prorated on a per diem basis based on inicc hundred and sixty-five (36S) days.

Section 6,04 Rental Adjustment

The Landlord’s failure or delay in notifying the Tenant of any rental adjustments. Including, without limitation,
udjustments to Minimum Rent and readjustments on account of estimated Additona) Rent, will not constitute
a waiver of Ihe Landlord’s rights (tor affect the Tenant's obligations to pay such adjusted amounts.
Notwithstanding any other provision of this Lease, rio claim for any readjustment in respect of any payment
made by Ihe Tenant under ihs Lease shall be made unless claimed in wrifing prior to the cxptration of 4
year-4»om the daio-of-aaia-peyrweot—Where the Mmenum-Rent-*

.pteceodingei p>en interesi
■fccrB-ih»dai»4rpon-whi6h-ihe-8aiustment le to tafceetfecti-wnh interest

tending ratecharged-dunng-euch-Rental Year by Ihe LBmUord’s.chartered-bankrCaiculated. ed)usled-and
compounded-ffionthly.g years from the dale of said paymont
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Section 6.0S Rsdavelopment

Intentionally delated

Seelion 6.06 Severance

The Tenant covenants that notwithstsndmg any statutory right to ine contrary, rt win not ottject to (>) the
Lartdiord emending the zoning bytawts] ap^icabfe lo the Shopping Centre from time to fime and/or
obtaining arty other varances, governmental approvals and/or committee of adjustment consents necessary
to proceed with the development and constnrclion of the Shopping Centre, or (ii) the severance of any
portion of the Shopping Cenhe lands for lease, sale mortgage purposes or the regist/aticn In pnority to
the Tenant’s Interest of any easements, rights-of-way or similat agreements affecting the severed lands
and/or the Shopping Centre lands; all so long as the Tenant can continue Its use.

ARTICLE VII - UTILITIES AND HEATING, VENTILATING AND AIR-CONDITIONING

Section 7.01 Charges for Utilities

(a) 1he Tenant wll pay to the Landlord an amount (the ‘Charge") which is the total, without dupiicaibn,
of: (i) the costs incurred by the Landlord for water, etecihciiy, fuel, power, telephone and other utitities
(the 'Ubiilies') used irt or for the Premises or allocated lo Oiem by the Landlord including any Utilities
consumed as a result of ihe msteilatlQn ol any re-heat coil or additional heating system in the
Premises: (6) sharges imposed in place-of 0» in-ad»»>on to Ulilitieti oo dolorminod bH*>»-feah<flO<^(iiil
the Landlord's costs ol delermin'ng the Charge, Inspecting, verifying, maintaining and repairing
meters and metering systems and any professional, engineering and consulting fees in connection
with Ihe supply ol Utilities, and (iv) an administration fee ol ftrteen percent (15%) of the total referred
to above. No administration fee is payable for amounts billed directly to Ihe Tenant by a supplier of a
Utility and paid by the Tenant directly to the supi^ier.

(b) If the Landlord supplies Utilities to the Premises, (i) the Tenant will pay the Landlord for them
demarrd within thirty (30) days after Invoice: (ii) the Tenant will pay the Charge lo the Landlord
based on estimates of the Landlord but sub/eci to adjustment within a-reasonaPIo time one hundred
and eighty (ISO) days after the period for which the estimate has been rnede and final amounts
provided from the Landlord to the Tenant; {«) the Tenant will, if requested by Ihe Landlord, install
at its own expense, at a location designeled by Landlord, a separate check meter indicalihg
demand and consumption for Ublibcs in Ihe Premises, or where a base building metering system has
been inslaited in the Shopping Centre, the Landlord will provide, at the Tenant's expense, all
neeessa^ components and p^ramming lo connect the Premises to the Landlord's metering system;
and (iv) the Landlord is not liable for interruplion or cessatiwi of, or failure in the supply of Utilities,
services or systems in, to or serving Ihe Shopping Centre or the Premises, wtiedier they arc supplied
by the Landlord or others, et^tf-whelher at not unless the interruplion or r^rssalion is caused by the
Landlord's gross negligence The Landlord confirms that there is a check meter for electricity
and gas for the Premises,

(c) The Landlord will determine the Charge by allocating the Utilities for the Shopping Centre among the
Shnpping Centre's components including the Common Elements, Rentable Premises and Storage
Areas, acting on the advee of a qualified engineer using as a basts, but not limited to (i) check meters
and/or metering systems, (II) the relevant rales of demand and consumption of Ubiities in the
Common Elements, Rentable Premises end Storage Areas, and (»r) Ihe connected loads of the areas
that make up the Common Elements, Rentable Premises and Storage Areas for which there are
cfieck meters.

Section 7.02 Heating, Ventilating and Air-Conditioning

(a) The Tenant shall be entitled to regulate those paru of the healng, ventilating and air-condiiioning
facilities within the Premises (Including the distribution system for the Premises) that are not part of
Iht; Common Elements so as to maintain roasonablo conditions of lemperaturo and humidity within
tho Promises and to avoid direct or indirect appropriation of healing, ventilating or alr-coridilloning
from the Common Elements, ana will comply with reasonable directions of Ihe Landlord. Any variable
air volume valve, thermostat or fan coil unit in the Premises and any items (including, but not limited
to, booster units and maXo-up air units) inslallcd by or on behalf of Ihe Tenant that are located
outside Ihe Premises will bo maintained solofy by the Landlord at the expense of the TenanL and the
Tenant wia pay to the Landlord an administration tee of fifteen percent (1S%) of that expense,

(b) The cost of maintaining, repairing and replacing exhaust systems or make-up air systems that serve
more lhan one tenant will be allocated by the Landlord amongst the tenants using them in
accordance with tee recommendations of tee Landlord's engineer,

(c) The Landlord will ensure that Ihe HVAC serving the Premises will be In good working order si
Ihe commencement of Ihe Flxturing Period, The Landlord confirms that Ihe HVAC serving the
Promises forms a part of a common system and Ihe Landlord will maintain, repair and replace

on
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Iho HVAC s«rving the PremlseB throughout the Term, The Tenaril will pay morthly in aiJvance
the charges under Schedule "O '.

ARTICLE VIII - MARKETING FUND

Section 8.01 Marketing Fund

(a) The Tenant will pay to the Landlord in each Rental Year, a contrihution towards me estatjlshment
and rriaintenancs of a tund for the promotion and marketing of the Shopping Centra (the ‘MarkBling
Fund ) in the amount set out in Section t 01(i) The Marketing Fund payment wil! be irtcreased
cumulative basis by three percent (3%) per annum at the start of each Rental Year after the fast
Rental Year The Marxeting Fund payment will be made in rnonmiy mstaiments in advance on the
first day of each calendar month

on a

(b) The Marketing Fund will be used by the Landlord tor the purpose of entiancing the customer
experience in ihe Shopping Centro, including but not limited to market and consumer research,
communication of markeCng programs by way of print, digital or other forms of media, special events,
comrnunity relalions initialives and other forms of promollon and marketing.

ARTICLE IX - USE OF THE PREMISES

Section 9.01 Use of the Premises and Trade Name

(a) The Tenant will not use or permit any part of tfie Premises to be used for any purpose other man the
use set out In Section 101(d).The Tenant acknowledges that the Landlord Is making no
representation or warranty as to the Tenant's ability to use the Premises for its intended use and the
Tenant shall, prior to executing tnis Lease, perform such searches and satisfy itself that its ■ ■
permitted under all Applicable Laws and that iho Tenant will be able to obtain an occupancy permit

(b) The Tenant will use only the advenised name set out In Section 1.01(c), far its business in the
Premises and will not change or permit Ihe change of that advertised name without the prior written
consent of the Landlord,

(c) Notwithstanding Ihe foregoing, Ihe Tenant shall not coniraverte any restntaive covenants or other
agreements binding on the Landlord as set oul in Schedule ’G'.

use IS

Section 9.02 Prohibited AcUvilies

(a) The Tenant will not use oi permit to be used any part of Ihe Premises for. nor shall it engage in any
media advertising wrth respect to the Premises of, the sale of goods not in keeping with a reputable
and first dess shopping centre, second hand goods or armed servktos surplus articles, insurance
salvage stock, fire sale stock or bankruptcy slock, the sale of flrecraiSters or fireworks, the installation
of an automated teller machine, an auelion, bulk sale (other than a bulk safe made to an assignee or
sub-tenant under a permitted assignment or subletting), liquidation sale, "going out of business"
bankiuptcy sale, or warehouse sale; a sale of fixtures, a sale or Business conduct which, because of
the merchandising methods or quality of operation likely to be used, would lend lo lower Ihe character
of the Shopping Centre; any practice of unethical or deceptive advertising or selling procedures; or
calaloguo sales, except of merchandise that the Tenant is permitted to sell "over the counter'" in or at
the Premises under Section 1 01(d).

(b) The Tenant will not use., permit lo be used, or engage m any promotion, sale or display bearing any
trademarks or trade or business names or insignta in existence from tkt>e to lime associated with the
Shopping Centre or owned or authoraed lor use by the Landlord, the Owners, the manager of the
Shopping Centre, the Association and their respective agents, employees and representauves,
without the Landlord's prior written consenL which consent may be unreasonably or arbiiranfv
withheld.

Section 9.03 Conduct of Business

The Tenant will, throughout the Term, conduct cominuousfy and aclively, in a reputabte and first class
manner, the business set out in Section 1.01(0) m the whole of the Premises. In tho conduct of the
Tenant's business, the Tenant will:

(a) conduct its business in the Premises during the hours and on the days that the Landlord requires or
permits from time to bme and at no other lime but the Tenant s not required to carry on business
when prohibitea by a governmental law or by-law regulalirtg the hours of business,

(b) ensure that all furniture, tortures and equipment on or installed In the Premises ere of first-class
quakty and keep them in good condition, maintain an adequate staff and slocks of sufficient size,
character and quality lo produce the maximum volume of sales from the Premises consistent with
good business practicas; stock in the Premises only the merchandise that the Tenam intends to offer

or
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for retail sale from Ure Premises, rot use any part of the Premises for office, ciencsl or otner non-
sciiina purposes except minor pans reasonably required for trie Tenant's business irt the Premises,
and, at all times, keep displays of merchandise in the display windows ano keep the display windows
and signs in the Premises well lighted during the hours that the Landlord designates from lime to
time:

(c) participate m a ticket validation system, if one is established by the Landlord for the parking facilities
of the Shopping Centre, and pay on demand, the parking charges attributable to it under that system,

(d) to the extent reasonably possible, use the name and Insignia that gic LandlO’d requires
connection with the Shopping Centre in the aovemsing of the Tenant's business in the Premises;
Claim no rights in those names, marks or insignia, promptly abandon or assign to the Landlord any
such tights that it acquires by operation of law, and promptly execute the documents that the
Landlord requests to g ve effect to this provision:

(e) not cause, suffer or permit any fumes, odours, noise or other element, any of which ts determined by
the Landlord to be a nuisance or disturbance to the Landlord or any other occupant of the Shopping
Centro, to emanate from tJie Premises: if the Landlord determines that any such fumes, odours, noise
tv other efement is emanating from the Premises in such manner as to cause any nuisance or
disturoance to the Landlord or any other oocuparit of the Shopping Centre, the Tenant shall forthwith,
upon notice ftom the Land'ord, cause the same to be lectrfied; and

(f) indemnify the Landlord in respect of any less, cost or expense which the Landlord or any Released
Person incurs in respect of any claim, acton, or liability enforced or sought to be enforced against the
Landlord or any Released Person ertslng in connection with any strike, lock-out, or labour disruption
Of in connection with any union organiaational or ccrtificalion related proceedings involving the
emptoyees of the Tenant, any sub-tenant, or any licensee or occupant of the Premises. The Tenant
will, m addition, within ten (10) thirty (30) days of its receipt of an invoice particularzing the
Landlord's costs and expenses for extra cleaning, security, maintenance, or legal costs associated
with activities of the type described above, pay to the Landlord the full amount of that invoice together
with an administration fee of fifteen percent (15%) of the amount invoiced m tespect of those costs
and expenses.

Section 9.04 Compliance vrith and Observance of Lew

(a) The Tenant wtll comply with the statutes, regulations, a'dinances or other governmanta! raqu.rements
relating to its ebflty to enter into and comply with this Lease.

In

(b) The Tenant will also promptly comph/ with Applicable Laws which pertain to the Premises, the
Tenant's use of the Premises, the conduct of business in the Premises, or the domg of work on or in
the Premises. The Tenant is not required, however, to remedy work done by the Landlord in
contravention of or without the pannils rcduiied by law.

Section 9.05 Radius Clause

The Tenant will not engage in. ik whether
as partner, shareholder, lender, employee or otherwise, to engage, directly or indirectly, in a business
operating under the same name as the Tenant's business in the Premises, or under a similar name.
Within any bui'ding or building complex, any part ol which is within a radius as set out In Section 1.010)
from any point on the penmeler of the Shopping Centre. This restriction does not apply, however, to any
business or store of the Tenant that is in operation under the sarrxr name as the Tenant's business in the
Premises, or under a simaar name, within that radius at the Commencement Dale so long as the size of
that business or store is not increased, if the Tenant breaches this covenant, the Landlord may require
that gross revenue (calculated in the same manner as Grass Revenue under ths Lease) from the
business, tho conduct of whltii breached this covenant, be included in Gross Revenue under this Lease,
and the Landlord will have the same rights of inspection and audit with respect to the gross revenue of
that other business as it has with respect to Gross Revenue under Article IV.

Section 9.D6 Energy Conservation

Tho Tenant Will comply w;Ri reasonable requests ol the Landlord for conservation of energy, and will pay
Its Proportionate Share of the costs ol acquinng and installing energy conservation equipment and
systems for the Shopping Centre. For all costs of such equipment In excess of 320,000 in any
calendar year, Ihe Landlord shall depredate or amortize the costa over the reasonable tile of (he
equipment.

Section 9.07 PestCenfrol

In order to maintain satsfactory and un4orm pest control Ihroughoul th* Shopping Centre, the Tenant shall
engage (or the Premises at its sole cost and expense such pest exterminalion conireclor as the Landlord
directs and at such intervals as the Landlord reasonably requires. The Tenant Shan ensure that its pest
extemiinaiion contractor complies with all Applicable Laws governing the use of pesticides. If the Landlord,
in Its sole discretion, determines that the Tenant’s pest exterminatiori contractor is not performing its duties
effectively, and in corTipSanea w'lh alt Applicable taws, Ihen the Landlord may, without notice, engage its
own pest extermination contractor on the Tenant's behalf without incurring any liability in respect thereof and
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tfte Tenant will pay to the Landlord, immediately upon demand, the cost ol the Laodtortfs pest exterm nation
contractor together with an admiristration Ice ot fifteen percent (1S%) of the total cost

Section B.OS Waste Disposal and Reduction

(a) If the Landlord provides garpsge disposal faclbiies or coliectioh services then me Tenant will use
them only for the disposal of solid waste that Is not a Hazardous Substance and can lawfully bo
transported to, ana dumped at, the closest landfill site wimout surcharges or penalties. The Tenant
will use the sewers only to dispose ot liquid waste [hat is not a Hazardous Substance and may be
lawfully discharged Into the municipal sewer,

(b) Unless any Applicable Laws provide to Ihe contrary, all wastes [including waste which is a Hazardous
Substance) will be disposed of by the Tenant at ns expense at least once every three (3) months [or
more often it the Landlord requires it) using the Landlord's designated hauler or remover, or if there la
norie, using a property licensed service if Appicable Laws require the Tenant to Keep waste at me
Shopping Centre for mote man three (3) months or the period required by the Landlord, then the
Tenant shall store it at its sole expense in a manner and in a location specified by the Landitvd and
which complies with all Applicable Laws

(c) The Tenant will comply with all Applicable Laws pertaining lo waste reduction in connection with the
Premises and the Tenant's conduct of business. Wiinout limiting this requirement, the Tenant wilt [i)
perform all waste audits and waste reduction wont plans; (li) Implement all waste reduction work
plans: and (lii) provide to the Landlord, within ten (10) twenty (20) days of the Landbrifs request in
each case, copies of all eyiderx* that Ihe Landlord requires concerning compliance. The Tenant will
also do whatever else is reasonably reques‘,ed by the Landlord in connection with any waste audita,
waste reports, and waste reduction work plans that the Landlord prepares To the extent
responsibility in connection w.ih any vraste retaied matters Is imposed by Applicable laws so as to
appear to overlap or duplicate responsibilities among me Landlord, the Management Company, Ihe
Tenant, or any other party, the Landlord may allocate responsibilily lo Ihe Tenant in whole or In part
by notice lo itie Tenant particularizing the rosponsibilrties which the Tenant will assume.

Section 9.09 Compliance with Environmental Lavrs

The Tenant shall, al the Tenant's expense, comply, and cause any other person acting under its authority or
control to comply with all A^i^ahie Laws (including but not limited to, obtaining any required permits or
similar authorizations) pertaining to protection, oonsen/abon, utilizabon, impairment or degradation of the
emmnmem (which includes air. land, ground water and surface water) relating to the Premises or the use
of the Premises by the Tenant or those acting uodei its authority or control. Without limiting the generality ot
Ihe foregoing, the Tenant shall, at the Tenant’s expense, cempty with all Applicable Laws regulahng the
manufacture, use, storage, transportation and disposal of Hazardous Substances and shal make, obtain
and deliver all reports and studies required by governmental or quasi-govemmenlal aulhorities having
jurisdiction.

Section 9.10 Use ol Hazardous Substances

The Tenant shall not authohze, cause or permit any Hazardous Substance to be brought upon, kept or used
in or about the Premises or the Shipping Centra nor use the Premises or permit them to be used to
generate, manufacture or produce Hazardous Substances, unless such Hazardous Substance is
reasonably necessary for Ihe Tenant’s permitted use of the Premises or is used by the Tenant In Ihe normal
course of its business as permitted under this Lease and unless the Hazardous Substence is used. kept,
stored, generated, manufactured, produced or disposed of in a manner that complies with al Applicabfe
Laws The Tenant will lake all proactive and preventative steps that may be imposed or recommended
under any ol the Applicable Laws or that a prudent tenant would take in order to minimize nsk pertaining lo
Hazardous Substances

Section 9.11 Inspection

(a) Without relieving the Tenant of any of its obligations under this Lease, the Tenant shall permit the
Landwid, its otfi»rs, employees, consultants, authorized representatives and agents to:

(I) visit and inspect tne Premisesand the Tenant's operations for Hazardous Substances;

(u) conduct tests and environmental assessments or appraisals;

(ill) remove samples from the Premises with the permission of TananI, such permission not to be
unreasonably withheld;

(iv) examine and make abstracts horn ana copies of any Cocumenis or records rclabng lo Hazardous
Substances In the Premises;

(V) inlervtew the Tenants employees regarding ntaRers related to Hazardous Substances In Ihs
Premises: and

(vi) make reasonable enquiries from time to tune of any government or governmantal agency in order to
determine the Tenants compliance with Applicable Laws pertaining to Hazardous Substances and
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me Tenant agrees tftal it wif: provide to Uw Landlord Such written authorization as the Landlord may
reasonably require in order to facilitate the ootaining of such Informatian.

all at such reascnadie times ar>d intervals as the Landlord may desire but In any case with no less
than three (3) business days prior wrinett notice to the Tenant,

(b) If, pursuant to of Iho above actions, the Landioid datermines that the Tenant is In contravention o'
Section 9.09 or 910, the Tenant shall, immediately after bang notified by me Landlord of such
contravention, comity with all Applicable Laws legiilaiing any such Hazaidous Substances and
reimburse the Landlord tor all costs incuaed pursuant to subsection 9.11(a) ahovs.

Section 9.12 Removal of Hazardous Substances

(3) If (t) any governmcnlal aulhority having jurisdiction shall require the clean-up of any Hazardous
Substances h,eld, released, spilled, abandoned or placed upon the Premises or the Shopping Centre
Of released into the environment m the course of business being carrted on from the Premises
result of the use or oecuparrey of the Premises and the land thereunder or (ii) any harmful moulds
other harmful airborne substances are generated wnimn the Premises as a result of the use or
occupancy of the Premises by the Tenant and the Landlord requires the removal of such harmfijl
moulds Of other harmful airborne substances, then the Tenant shall, at its own expense, prepare all
necessary studies, plans and proposals and submit the same lor approval, shall provide all bonds
and otfier secunty required by governmental authorities having jurisdictiors, and shall carry out the
work required and krwp the Landlord fully informed, and shall provide to the Landlord full information
with respect to proposed plans and comply with the Landlord's reasonable requirements with respect
to such plans. The Tenant further agrees that if the Shopping Centre or the Landlord is placed in any
material jeopardy by the requirement for any such work, or if Uie Tenant fails to promptly carry out toe
work required, cr if in the Landlord's reasonable opinion toe Tenant is not competent to do so toe
landlord may itself underUke such work or any part thereof on not less than one (t) two (21
business day prior written notice to toe Tenant ar« toe Tenant shall pay to the Landlord all costs
incurred by the Landlord In so doing, together with an administration fee of fifteen percent (15%) of
such costs,

(b) In the event of any rcloase or spill of any Hazardous Substance at or from toe Premises, whetoer
under the circumstances referred to in Section 9.12(a) above, or otherwise, the Tonnnt shall upon
becoming aware of such release w spill, immediately notify the Landlord, such notice to include all
information known to the Tenant regarding such release or spill. In addition, where toe TenanL from
monitoring of its inventories, has reason to suspect a potential release or spin the Tenant will
authorize toe Landlord to conduct an inspeciton of the land and tf caused by the Tenant such
Inspection will be at the Tenant s expense. Where  a wnlten report is obtained relative to such
inspections, toe Tenant agrees to provide a copy of same to the Landk»rd wilhn seven (7) days after
receipt. The Tenant shall, upon becoming aware of the existence of any harmful moulds or harmful
airborne substances within the Premises or which are or have been generated as a result of We use
-- occupancy of toe Premises by the Tenant, immediately notify the Landlord, such notice to include
all irformatton known to the Tenant regarding such harmful mould or harmiul airborne substance

(c) The TetJam shall, pnor to toe oxpky or termination of this Le»ie or any ranewal thereof, or upon too
Tenant vacating a portion of the Premises, at the Tenant's sde expense and m accordance wito
Applicable Laws, promptly remove all Hazaidous Substances end any harmhil moulds or harmful
airborne substances generated by toe Tenant or by the Tenant's use or occupancy of the Premises or
brought or.to the Premises or part thereof vacated by toe Tenant or those acting under its aulhority or
eontrW. For greater certainty, the foregwg obiigaiion of toe Tenant shall inctuda. without limiiaUon the
responsibfity to remove any Hazardous Substances, harmful moulds or other harmful airborne
substances which have as a result of toe operaiione of the Tenant or the occupancy of too Premises by
the Tenant, or any other person acting under its authority or control, become affixed to, permeated
within or accumulated on or within the Shopping Centro. The Tenant shall obtain and provide to the
Landlord a copy of thn Tenant's environmental consiiltanrs doseoul report or reports with respect to
sutto removal of Hazardous Substances and harmful moulds and other harmful airborne substances,

(d) Landlord represents and warrants that as of the date of possession, the Premise* is free and
dear of any Hazardous SubsUnce, This subsection (d) shall survive tha termination or expiry of
this Lease and any renewal thereof.

Section 9.13 Ownership of Hazardous Substances

If toe Tenant creates or brings to the Shopping Centfe or the Premises any Hazardous Substance or it
the Tenant shall cause there to be any Hazardous Substance at toe Shopping Centre or the Premises
then, notwithstanding any rule of law to the contrary or anything to the contrary COntainoO in this Lease,
such Hazardous Substance shall be 3hd remain the sole and exclusive property of the Tenant and shall
not become the property of the Landlord notwithstanding toe degree of affixation to the Premises or the
Shopping Centre of the Hazardous Substance or the goods containing toe Hazardous Substance and
notwithstanding the expiry or earlier (ermination ol this Lease
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Section 9.14 Environmental Indemnification

The Tenant shall indemnify and hold the Released Persons harmless at aU times horn and against any and
all claims, tosses, damages, penalties, lines, costs, leos and expenses (including legal counsel's and
consultanfs fees and expenses) resulting Irom (a) any breach ol or noivcomplance vnth the provisions of
Section 9 08 through 9.13 by the Tenant, artd (b) any legal or adminisUBtive action commenced by, or claim
made or order or environmental notice from, any third party, including, wilhout limitatfon, any governmental
authority, to or against any Released Persons and pursuant to or under any Applicable Laws or concerning
a release or aneged release of Hazandous Substances at the Premises, and rcialcd to or as a result ol me
operaltons of the Terant or those acting under Us authority or control al me Premises. The indemnification
provided for m this Section 9.14 shaB survive the terminaion or expiry of this Lease or any renewal thereof.

ARTICLE X - INSURANCE AND INDEMNITY

Section 10.01 Tenant's Insurance

(a) The Tenant will at its expense take out and.mainiam the insurance described below throughout Die
Temi and any period when it is in possession ol the Premises, and each policy of tnal insurance will
name, as insureds, the Tenant, the Landlord, the Owners, the Property Manager and Ifie Mortgagee
as their respective interests may appear. The insurance which the Tenant is required to maintain is as
follows:

(I) all risks (including flood and earthquake) property insurance In an amount equal to one hundred
percent (100%) of the full replacemeni cast, insuring (1) all property owned by the Tenarrt, or for
whidi the Tenant rs legally liable, or tnslalicd by or on behalf ol the Tenant end located within the
Shopp'ng Centre including, but not limited to. fittings, instaBalions. alleralions. additions,
partitions, and all olhor leasehold improvements, and (2) the Tenants inventory, furniture and
movab'e equipment,

(li) broad form bo.ler and machinery insurance on  a blanket repair and replacement basis wiOi limits
for each accidetft in an amount of at least the raplacernent cost of all leasehold improvements of
all boilers, pressure vessels, air-conditioning equipment and misc^laneous electrical apparatus
owned or operated by the Tenant or by others (except for the Landlord) on behalf of the Tenant in
the Premises, or relating to. or serving the Premises;

(lii) business Interruption Insurance in an amount that wtll reimburse the Tenant for direct or Indirect
toss ol earnings attributable lo all penis Insured against under Sections I0.01(s)(t| and
1001(a)(ii), and other penis commonly insured against by prudent tenants, or aUnbutabio lo
prevention of access to the PremisesortneSnoppmg Centre as a result of Oiose penis;

(tv) pub'lc liability and property damage insurance including personal injury liabilily, contractual
lability, non-owned aulomobite liahiUly, employers liabilrty, and owners' and contractors'
protective insurance coverage, with respect to tf.e Premises and the Tenant's use of the Common
Elements, with coverage including the activities and operations conducted by the Tenant and any
other Person on the Premises and by the Tenant and any other Person performing work on
behalf of the Tenant and those for whom the Tenant is in law responsible, In any other part of the
Shopping Centre. These pokeies will (1) be written on a comprehensive basis with inclusive limits
of al least Five Million Dollars (S5.000.D00.00) per occurrence for bodily Injury lor any one or
more Persons, or propeity damage, (but me Landloid, 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;

(v) tenant's legal liability insurance for the full replacement iMst of the Premises, including loss of
their use;

(Vi) standard owners term automobile insurance providing third party liability insurance with One
Million Dollars ($1,000,000.00) inclusive limits, and accident benefits insurance, covering all
licensed vehicles owned or operated by or on behalf of the T^anl. and

(vii)any other form ol insurance and with whatever higher limits Ihe Tenant, the Landlord, acting
reasonably, or the Mortgagee requires from lime to time. In form, in amounts and for risks against
which a prudent lenanl would insure.

(b) The policies specified under Sections I0.01(s)(i), I0.01(a)(li) and t0.01(aj(iil) will contain the
Mortgagee’s standard mortgage clause and may have reasonable deductibles of up to three percent
(3%) of the amount insured. If there >s a dispute as to the amount of the full replacement cost, the
Landlord 'will determine it.

(c) The policies specified under Sections tO.Q1(a)(0. 10.01(a)(ii) and lOOI(aXiii) will contain a waiver of
any subrogation rights which the Tenant's kisurers may have against all and any of the Landlord, the
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Owners, Itie Mortgagee, Ihe Managemart Comeany and (hose (or whom all and any of them are or is
In law responsible, <^elher or not me damage is caused by their act. omission or negligence

(d) All policies will (i) be taken out with insurers acceptable lo the Landlord: (il) be rn a form satisfactory to
(he Landlord; (ili> be non-contributing with, and wtll apply only as primary and not excess to any other
insurance available to all and any of Ihe Landlord, the Owners, and the Mortgagee; (iv) not be
invalidated with respect to the interests of all and any of the Land’ord, the Owners, and the
Mortgagee by reason of any breach or vnolalror. of warranties, representations, declarations
conditions contained In the policies: and (v) contain an underhaklng by the insurers to notfy the
Lardlorr}, the Owners and the Mortgagee m wnting not less than thirty <3<)) days before any material
change, cancellation, or termination

(e) The Tenant wiU deliver certifeates of insurance on the landlord's slandard form, duly executed by the
Tenant's insurers evidencing that the required insurance is m force, or, it required by Ihe Landlord or
the Mortgagee, the Tenant will deliver certified copies of each insurance policy prior to taking
possession of ihe Premises or any part mereof No review or approval of any insurance certificate or
insurance policy by the Landlord derogates from or diminishes the Landlord's nghls under this Lease

(f) If there is damage or destruction lo the leasehold improvements in the Premises, the Tenant will use
the insurance proceeds for the sole purpose of repairing or restoring the leasehold improvements. If
ihero IS dannage » or deslructon of the Shopping Centre entitling the Landlord to terminate this
Lease under Article Xll. then if the Premises have also been damaged or oeslroyed, the Tenant will
pay iho Landlord all of its Insurance proceeds relating to the leasehold improvements

SectioR 10.02 Increase in Insurance Premiums

The Tenant will comply promplly with the loss prevention recommervlations of the Landlord's insurer,
pertaining to the Premises or the Shopping Centre. If the occupancy ol the Premises, the conduct of
business ih the Premises, or anything done or omWed by the Tenant resutts in an Increase in premiums
for Ihe insurance carried by the Landlord with respect to the Shopping Centre, the Tenant will pay the
increase to the Landlord immediately on demand, unless proven by the Tenant to contain errors. In
determining whether Ihe Tenant is responsible (or increased premiums and the amount for which the
Tenant is responsible, a schedute issued by the otganijalion that rxxmputes the insurance rate on Ihe
Shopping Centre showing ihe components of the rate will be conclusive evidence of me items that make
up the rate.

Section 10.03 Cancellation of Insurance

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

Sectlan 10.04 Loss or Damage

None of Ihe Released Perso.ns is liable for death or injury arising from any occu.'rence in, upon, at, or
relating to the Shopping Centre or damage lo property of the Tenant or of others located on the Premises
or elsewhere, nor will they be responsible for loss of or damage to, or loss ol use of property of the
Tenant or others from any cause, whether or not It results from the negligence or misconduct ol a
Reteased Person Without limiUng Ihe general intent of the previous sentence, no Released Person is
liable for injury or damage to Persons or property resulting from fire, explosion, falling frfaster, steam, gas.
electricity, water, ram. flood, snow or teaks from or onto any part of me Premises or the Shopping Centre
or from pipes. ap[«iances, ptumbing worXs, roof or subsurface cf any floor or ceiling, or from the street or
any other place, or by dampness, the existence of any Hazardous Substances in any part of the
Shopping Centre or resulting by any other cause anil no Released Person is liabte lor damage caused by
other tenants or Parsons in the Shopping Contre or by occupants of property adjaecnl to the Shopping
Centre, or (he public, or caused by construction or by any private, public, or quasi-public work.

Section 10.05 Landlord's Insurance

The Landlord will mairilaln, th'oughout the Term, in (hose reasonable amounts, and with those
reasonable deductions that a prudent owner of a shopping centre similar to tho Shopping Centre would
maintain, having regard to size, age and location, (a) all risks insurance on the Shopping Cenlie
(excluding the foundations and excavations) and the machinery, boilers and equipment contained in rt
and owned by the Landlord or the Owners (except property mat Ihe Tenant and other tenants are
required to insure); (b) public liability and property damage insurance with respect lo tha Landlord s
operations in ihe Shopping Centre; and (c) whatever other forms of insurance the Landloro, the Owners,
or the Mortgagee reasortebly consider advisable Subject to Section 10.07, this Section does rot relieve
tho Tenani from liability anslrg from or contributed to by its negligence or its misconduct; no Insurable
interest Is conferred on the Tenant under any policies of insurance carried by the Landlord: and the
Tenani has no right to receive proceeds of ary of those polictes.

Section 10.06 Indemnification of the Landlord

Despite anything else in this Lease, tha Tenant will indemnify the Released Persons and save thorn
harmless from all kjss (including loss of Rem payable by tho Tenant under this Lease), claims, actions.

Of
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damages, liability and expenses in connection with loss of Hfe, personal injury, damage to property or any
olher loss or injury arising from this Lease, or any occurrence in, on, or at the Premises, or from the
occupancy or use Dy the Tenant of the Premises, or any pari of them, or occasioned wholly or in part by
an act or omission of the Tenant or by anyone permitied to be on the Premises by me Tenant. However,
the Tenant Is not required to indemnify ihe Released Parsons or save them harmless from loss, claims'
actions, damages, liability or expenses when they arise direcHy from the negligence of the Released
Person.

Section fO.07 Mutual Release

Notwithstanding anything In this Lease to the contrary, each of the Landlord and Tenant hereby
releases the other and waives all claims against the other and those for whom the olher is in law
responsible with respect to occurrences Insured against or required to bs Insured against by the
releasing party, whether any such claims arise as  a result of the negligence or otherwise of the
other or those for whom it is in law responsible, subject to the following;

(a) Such release and waiver shall be effective only to Ihe extent of proceeds of insurance
received by the releasing party or proceeds which would have been received if the
releasing party had obtained all Insurance required to bs oblalnod by H under this Lease
(whichever Is greater) and, for this purpose, deductible amounts shall be deemed to bo
proceeds of insurance received (subject to the right of the Lsndlord to include such
deductible amounts In Operating Costs},

(b) Notwithstanding anything to the contrary in this Section 10.07, the Landlord and the
Tenant hereby release each other In full with respect to any claims for punitive or
Indirect, or consequential damages lhat elthar party may have against the olher, and
each of Ihe Landlord and the Tenant shall be liable to any third person (being any person
other Chan the Landlord and the Tenant) to the extent of their respective fault or
negligence and each shall be entitted to full indemnity and contribution from the other to
the extent of the other's fault or negligence,

(e) For the purposes of this Section 10.07, the Landlord shall include the Management
Company.

ARTICLE XI - MAINTENANCE. REPAIRS AND ALTERATIONS

Section 11.01 Maintenance and Repairs by the Tenant

Subject to Article XII, the Tenant will keep Ihe Premises and ail improvements in or on inem in firsl class
condition. This obligation includes, but is not limited to, if necessary, repainting and redecorating at
reasonable intervals, making repairs and replacements to plate glass, siorelionts, signs (interior and
exterior), mouldings, doors, hardware, partitions, walls, fixtures, lighting and plumbing fixtures, wiring,
piping, ceilings, floors and inreshoids in the Premises and maintaining, repairing and replacing
operating equipmeni in Ihe Premises unless it lonns part of the Common Elements At the expiry
termination of this Lease, the Tenant will (a) leave the Premises in the same condition as it was required
to keep them in dunng the Term save tor reasonable wear and tear, (b) deliver all keys for ihe Premises
to the Landlord at the place then fixed for the payment of Rent, (c) give to the Landlord the combinations
of any ̂icks, safes, and vaulls in the Premises, and (d) comply with Seclon 11.06(b).

The Tenant shall wrinoul delay notify the Landlord in writing of any damage to, delect in or maifunclion or
deterioration of the Premises or any part thereof including, without limitation. Ihe water pipes, the ̂ rinkier
system, the heating, ventilating or air-conditioning system, me efoctrical system, or any other system
located in or serving the Premises which is connected to the Snoppirg Centre's mam physical systems,
and of any leak, accident, defect, damage or deficiency in any part of the Premises or the Shopping
Cenbe which comes to the alhsplion of the TenanL its employees or corlraclors whether or not the
maintenance or repair thereof is the responsibilitY of the Landlord.

Section 11.02 Approval of the Tenant's Alterations

(a) The Tenant will not make repairs, alterations, replacements, decorations or improvements to We
Premises (Individually and colleclivBly, "Premises Work") without the Landlord's prior wriBen approval,
which approval will not be unreasonabty withheld, if, (i) the Premises Work will equal or exceed the
then current standard for the Shopping Centre, (li) adequate plans and specifications are produceiJ,
(ill) the Tenant obtains the consents, permits and other governmental opprovals that are required: and
(hr) the Tenant provides to the Landlord reasonable assurances that it will comply with Serti'on
11.02(b).

(b) The Premises Work wil be performed (i) by competent workmen whose laboix union afftlrations
compatible with oBiets employed by the Landforo and its contractors, (il) m a good and workmanlike
manner, (iil) in accordance wtih me plans and specifrcalions approved by the Landlord, and (iv) in
accordance with Ihe I andionfs reasonable requiremenis.
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(c) Tha Landlord may roqulra that ar^y (1) mainlenance to tne Premises or Premises Work, or (3)
improvements installed to benefit the Premises or maimertance and repairs to such improvements, be
pertormed by the Landlord at the Tenant’s cost if they affect (i) the stmeture of the Premises, (■) the
COhvnon EtementS. or (m) any pad of the Shopping Centre outside the Premises. On completion of
the maintenance, Premises Wo*. 0‘ the installation of the improvements, the Tenant will pay to the
Landlord, on demand, the Landlord's costs including, without limitation, architectural and engineering
consultants' fees plus an administration fee of fifteen percent (15K) of the total costs

(d) Any alterations made by the Tenant without the piior consent of the Landlord, or not made in
accordance with the drawings and specificaiions approved by the Landlord will, If requested by the
Landlord, be promptly rernoved by the Tenant at the 1 enant's expense,

(e) Notwithstanding any of the foregoing, provided that the Tenant give the Landlord prior notice
of the Premises Work, then the Landlord's prior written consent shall not be required with
respect to Premises Work that (i) do rtot affect the atructure or Common Elements, (ii) do not
affect the exterior storefront of the Premises, and (Ul) do not have a cost in the aggregate in
excess of $50,000.

Section 11.03 Maintenance and Repairs by the Landlord

Subject to Section 10,07 and Article XII. the Landlord will malniain and repair or cause to be maintained
and repaired the Common Elements as would a prudent owner of a slrnilai shopping centre, having
regard to size, age and location but the cost (except for the cost of repairing or replacing inherent
stnjctjral defects or weaknesses) will be included under Section 6.02. The obligations of the Landlord
under this Section 11 03 are subject to the following exceptions: (a) any occurrence which is not covered
by insurance wheh the Landlord is required to maintain under this Lease or the cost of repair or
restoration which exceeds the proceeds ol such insuranca actually received by the Landlord, (b) damage
or destruction or exprophaiion as set out in Article XII, in the circumstances where the Lease will
terminate; and (c) damage or injury caused by or resulting from any negligence, fault, omission, wart of
skill, act or misconduct of tne Tenant, its otfi^rs. agents, servants, employees, contractors, invitees or
licensees or Persons for whom the Tenant is responsible in law or over whom the Tenant may reasonably
be expected to exercise control.

Section 11,04 Repair Where the Tenant is at Fault

Subject to Section 10,07, if the Shopping Centre or any part of it requires repair, replacement or
alteration (a) because of the negligence, (aulL omission, want of skilt, act or misconduct of the Tenant or
Its ofheets, agents, employees, contractors, invitees or licensees, (b) due to the requirements of
governmental authonles relaling to the Tenant's conduct ol business, or (c) as a result of the Tenant
stopping up or damaging the heating apparatus, water pipes, drainage pipes or other cqui^ent or
faclitics or parts of the Shopping Centre, the cost of the repairs, replacements or alterations plus  a sum
equal to fifteen percent (15%) of the cost for the Landlord’s overhead will be paid by the Tenant to the
Landlord on demand.

Section 11.05 Tenant Not to Overload

The Tenant will not Install equipment that overloads the capacity of a utility, electrical, or mechanical
facility In the Premises and will not (a) txing into trie Premises any uliiity, electrical, or mechanical faclilty
or service of whkm the Landlord does not approve, or (b) bring upon the Premises anything that might
damage them or overload the floors If damage is caused to the Premises or to the Shopping Centre as a
result of the installation of such equipment cr contravention of the provisions of paragraphs (a) or (b) of
this Section by the act neg>ecL fault want oi skill, or misuse of or by the Tenant or ils officers, agents,
servants, employses, comraclors, invitees, licensees or Persons for whom the Tenant is responsible in
law or over whom Ihc Tenant may reasonably be expected to exercise control, oMiy-any Person having
bueinees with the Tenant, the Tenant win repair the damage or, at the Landlord’s option, pay to the
Landlord on demand the cost ol repairing the damage plus a sum equal to fifteen percent (15%) of the
costs for the landlord's overhead.

Section 11.0S Removal and Restoration by Uie Tenant
All Premises Work (as defined in Section 11.02(a)) (including any Tenant’s Work) done by (he Tenant, or
by me Lanokud or others for the Tenant (bul not tha Tenant's trade fixtures) is the property of the
Landlord on affixation or installation, without compensation to the Tenant. The Tenant will not remove
Premises Went (including any Tenant's Work) or Hade fixtures from the Premises at any time except that:

(a) the Tenant may during Ihc Term in the normal course of its business aod-on-obtaining tho prior
I. remove Its trade fixtures If they have become excess for the Tenant's

puiposGS. or if the Tenant substitutes new and similar trade fixtures: and

(b) (ha Tenant will, at the expiry or earner termination ol this Lease, remove at its own expense ils trade
fxtures and those of its leasehold improvemerls that the Landlord requires be removed. The Tenant
will at Its own expense repair any damage caused to the Premises or the Shopping Cenbe by such
rcnnoval. if Ihe Tenant does not remove its trade fxtures on the expiry or earlier termination of this
Lease, they will, at the Landlord’s option, become the property of the Landlord The Tenanfs trade
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rjrtufoa do not intJyde {i) heating, ventilating and aif-conditioning systems, electrical, plumbing and
other similar systems, facilities, and equipment in or serving the Premises including washroom
fixtures. (II) floor covenng that Is affixed; (iii) light fixtures; (lv> the storefront or doors, (v) internal
stairways, escalators or elevators, (vi) any fixtures, facilities, equipment or inslallatiorts wrfiich were
the Premises when they were delivered lo the Tenant or were installed by or at the expense of the
Landlord, all of which are deemed to be leasehold improvements or (vii) anything that would n«
normally be considered a trade fixture, all of which are considered as leasehold improvements If the
Tenant does rot remove Ks trade fixtures at the end of the Term or eadier lermtnaiion thereof, the
trade fixtures wifi, at the Landlord's option, become the property of the Landlord end may be removed
from the Premises at the Tenant's expanse and sold or disposed of by the Landlord in such manner
as ■: deems advisable.

Section 11.07 Tenant to Discharge all Lions

The Tenant Is not prohibited from obtaining bank financing, so long as the Tenant will ensure lhal
no construction or other Hen (similar or olhenwise), and no charge, mortgage, security inlarest, roaling
charge, debenture, or olher encumbrance (colleclively, "Encumbrance") is registered or filed against (a)
the Shopping Centre or any part of it. or (b) the Landlord's interest In the Shopping Centre or any part ol
it. or (c) Ihe Tenants interest in the Premises, by any Person daiming by, through, under, or against the
Tenant or its contractors or subcontractors If Ifie Tenant defaults under this section, the Landlord may
after providing five (S) days written notice to the Tonartl to remedy same, «i addition to its remedies
contained m Articie XVI of this Lease, discharge the lien or Encumbrance by paying the amount claimed
lo be due into court or directly to the lien claimant or Encumbrance holder and the amount paid, as wen
as the costs and expenses (mckiding solicitor's fees on a solicitor and client or lull indemnity basis, as the
case may be) incurred as the resuit of the registration or filing of the lien or Encumbrance, including the
discharge o! iha lien or Encumbrance, will be paid by the Tenant to the Landlord on demand

Section 11.08 Signs and Advertising
The Tenant win not display any sign, pvciure, notice, lettering or decoration (the "Sign") on the exterior ol
the Promises without the prior wntten approval of the landlord, which approval may not be
unreasonably withheld- It the Landlord, acting reasonably, objects lo a Sign in me Interior of the
Premises that is visible from the exterior, me Tenant will immediately remove it, excepting only It a
hardwired etectrical connection requires removal by an elcclriclan, In which case the Tenant will
remove It within two (2) business days failing which the Landlord may enter upon me Premises
w.thout nobce. and remove it on the Tenanfs behalf, al the Tenant's expense, without incurring any
ilabiiiy in respea ihereof. The Tenant will area and maintain one or wore kJentifiialion signs (which the
TenanI will own) of a type or types in a location or locaiions specified In writing by the La-ndlord and in
accordance with the Landlord's requirements for the Shopping Centre. The Landlord may require lhal any
such Sign be illuminated. Any such Sign will remain Ihe property of the Tenant, will be mamtained by the
Tortant at the Tenant’s expense and the Tenant will pay tor the electricity consumed by such Sign. Al the
expiration of the Term or earlier termination of this Lease, the Tenant will remove any such Sign al the
Tenanfs expense and wiH immediately repair all damage caused by any such removal. The Landlord may
from time lo time modify the sgn criteria tor the Shopping Centre, in which case the Tenant shall, at its
expense, modify its sgnage accordingly Notwithstanding the foregoing, the Tenant's Sign may bo
comparable In design, character and nature of display to that of the Tenant's other locations in
Canada so long as such Sign Is of first class quality and is not Inconsistent with Ihe Landlord's
sign criteria.

in

ARTICLE XII . DAMAGE AND DESTRUCTION AND EXPROPRIATION
Section 12.01 Interpretation of Article XII
In this Article:

(a) "Oamage" means damage (including, but nol limited to, smoke and water damage and damage that
amounts to destruction) that (i) for the purpose of Section 12.02, results from a peril against which »<c
Landlord Is required to insure under Section to.05 or against which the Landlord otherwise Insures
and (li) lor the puqiose of Section 12.03, results from any cause, end 'Damaged'' has
corresponding meaning,

(b) "■Expropriated" means expropriated oy a governmental authority, or transferred, conveyed, or
eedicalcd In conlemptalion of a inrealened expropnabon, and "Expropriation" has a corresponding
meaning; and

(c) ‘UsaDIc* means usable by the Tenani for the purpose contemplated by this Lease
Section 12.02 Damage lo Ihe Premises

Subject to Section 12.03, if the Premises are Damaged, the Landlord will promptly repair or reconstruct
the Premises to Ihe extent of the Landlord's Work If part or all of Ihe Premises is not Usable because of
the Damage, Minimum Rent (but not Addibonal Rent or Percentage Rent) wilt abate in the proportion that
Ihe GLA ol that part of die Premises which Is not Usable is to the GLA ol Ihe whole of the Premises, from
die dale ol the Damage until the earlier of (a) Ihe date when the whole of the Premises Is Usable again.

a
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which for gr«a)«r certainty requires the Tenant to be opened for business, or, (b) thirty (30) days
after substanliai completon of the Landlord's Work. When the Landlord notifies the Tenant that it has
completed enough of the Landlord's Work to enaoie the Tenant to start the Tenant's Work, the Tenant will
complete the Tenant's Work and reopen the whole of the Prcmisos (or business as soon as possible but
in any case within thirty (30) days aher the Landlord's notice. No capital allowance. Inducement to lease,
or other payment that was made to the Tenant at the time of. or in connection with the original
construction of the Piemrses or the Tenant's Improvaments thereto will be payable by the Landioro to the
Tenant. The eompulabon of Percentage Rent will be besed on the abated or reduced Minimum Rent for
the period starting on the date of the Damage and ending when the whole of Ihe Premises is open to the
public for business. NohMthstandlng the foregoing, the Tenant will not be entitled to any abatement of
Minimum Rent if the Damage resulted from or was occasioned by any Bd. fault, misconducL negligenoe.
omission or want of skill of the Tenant, its officers, servants, employees, contractors, invitees
licensees, or by Persons for whom the Tenant is responsible at law or over whom the Tenant may be
reasottably considered to eiercise control.

Section 12.03 Damage to or Expropriation of the Shopping Centre

(a) Despite anything else in this Lease, if.

(0 more than thirty-five poreont {3S%) of Ihe Weighted GLA of the Shopping Centre is Damaged or
Expropriated, whether or not the Premises are Damaged or Expropriated;

(ii) more than Ihirty-fivo percent (35%) of the floor area of the Common Elements (excluding the area
of parking facilities) or more lhan twenty percent (20%) of the area of the parking facilities is
Damaged or Exproprtaled, whether or not the Premises are Damaged or Expropriated, or

(iii) a Rentable Piemrses wilh a GLA of more Utan thirty thousand (30,000) square teet is Damaged
or Expropriated and is not Usable for more than one hundred and eighty (160) days for the
purpose conicmpiatcd by its lease,

Ihe Landlord may, by written nobee to the Tenant within ninety (90) days after We Damage
Expropriation, terminate this Lease, effective thirty (30) days after the notice, and all Rent will abate
es of the effective dale of the termination The Tenant wifi have no claim, action, right of action or any
other demand agamsl the Lardlord as a result of or arising from any such early termination of this
Lease The Tenant Is not required to comply with the removal and restoration requirements
under Section 11.06.

(b) If the Shopping Centre is Oameged or Expropriated to the extent desciibed in Section 12.03(a) end
the Landlord does not terminate this Lease, the Landlord will promptly rebuild or repair or cause to be
rebuilt or repaired the Shopping Centro to the extent of the Landlord's obligations under the leases for
Rentable Premises that are In force at the time but the Lanfliord may use plans and specifications
and working drawings Wat are different m content from those used in We original construction of the
Shopping Centro or any part of it and the reouill or repaired Shopping Centre may be different In
configuration, size or design from the Shopping Centre before Ihe Damage or Expropriation If the
size and configuration of the proposed rebuilt Premises are materially affected, then the
Tenant his the right to terminate on thirty (30) days' notice given to the Landlord within thirty
(30) days of Ihe Tenant being provided with plans and Rent will abate as of the effective date
of tho termination.

or

or

(c) The Landlord and the Tenant will co-operate wiW each other if there is an Expropriation of all or part
of the Premises or We Shopping Centre so that each may receive the maximum award that it is
entitled to at law. To the extent however. Wat a part of the Shopping Canue, other than the
Premises, is Expropriated, Ihe full proceeds that are pad or awarded as a result will belong solely to
We Landioro, and the Tenant will assign to the Landlord any rights Wat it may have or acquire In
respect of the piocceOs or owarOs and will execute Ihe Oocumenls Wat the Lanfliord reasonably
requires in order to give effect to this intariior. Whether or not W» Lease is terminated, the Tenant
will nave no claim, action, rght of action or any other demand against Ihe Landlord as a result or
arising from the Expropriation of all or any part of the Shopping Centre. If any award made
compensation paid to either parly speclllcally Includes en award or amount for the other, the
party first receiving the same shall promptly account therefor to the other.

Section 12.04 Architect's Certificate

A certificate issued by Wo Architect will bind the parties concernir>g any of the matters that need to be
determined under inis Article.

or

ARTICLE XIII - ASSIGNMENT

Section 13.01 Content Required

(a) In this Article ■Transfer' means (i) an assignmenL sale, conveyance, sublease, disposition,
licensing of this Lease or ihe Premises, or any part of them, or ary inte'ost in this Lease (whether
not by operntion of law) or in a partner^ip that is a Tenant under this Lease or an amalgamation of

or
or
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me Tenant with another corporatisn, (ri) a mortgage, charge, lien or debenture (foatlng or otherwise)
or other encumbrance of this Lease or the Premises or any part of them or nt any interest in this
Lease or of a partnership or partnership interest where tho partnership is a Tenant under this Lease,
(ill) a parting with or sharing of possession of all or part of the Premises, and (jv) a transfer or issue by
sale, assignment, bequosi, inherlianoe, operation of law or oiner disposition, or by subscription ol an
or part of the corporate shares of the Tertsnt or an 'Affiliate* of the Tenant which results in a change
in the effeetrve voting control of the Tenant. ■Transferor'' and Transferee" have meanings
corresponding to the definition of 'Transfer* set out above (K beirrg understood that for a Transfer
described In Section 13.0t(aXiv), the Transferor is the Person that has effective vothg control before
the Transfer and the Transferee is the Person that has effective voting control after the Transfer)

(b) The Tenant wHI not effect or permit a Transfer without the consent of the Landlord which consent will
not be unreasonably withheld, except that despite anything In the
Commercial Tenancies Act and despite any other statute or law:

(I)
oLthe-CoremaocemanI Dale, and

(li) without limlling the grounds upon which a Transfer may bo refused, in deciding whether to give its
consent to a
consent if'

fad the Landlord may refuse to give its

(1) the likely effect of the Transfer on the merehardise m« of the Shopping Certtre may be
adverse;

(2J covenants, restrictions, or commifnenls given by the Landlord to other tenants m the
Shopping Centre or to Mortgagees, the Owners, or other parties regardless of when given,
prevent or nhibil the Landlord from giving its consent to the Transfer;

(3) the Transferee (A) does not-have has a history of successful unsuccessful business
operation in tho business to be conducted m the Premecs, (B) does not have a good credit
rating and or a aubstarbal net worth, or (C) is not able to finance the Transferee's acquisition
of Its interest in the Premises and its operations in the Premises without a material risk of
defaulting under this Lease and in a manner that will enable the Transferee to carry on
business successfully in the Premises throughout the Term;

there Is a history of defaults under commercial leases by the Transferee, or by companies or
partnerships In which the Transferee, or any of its directors, senior officers or principal
shareholders was a director, senior officer, principal shareholder or partner a1 the time of the
defaults;

tho lertgih of time since the previous Transfer Is less than twenty foui (34) twelve (12)
months.

(E) me length of bme remaining in the Term of this Lease is less than eigh;
complete months;

(7) the Transferee pays or gives money or other value lhat is reasonably attributable to the
desirability of the location ol the Premises or to leasehold Improvements that ere owned by
the l.andlord or lor which the Landlord has paid in whole or in part.

(8) the Transfer Is a mortgage, charge, debenture (floating or otherwise) of. or in respect of. this
Lease or the Premises or any pari of them.

(^ there is roesonable ground to believe lhat the proposed Transfer may result in a reduction of
Gross Revenue:

-fid) twelve (12)

(10) the Landlord does not receive sufficient information from the Tenant or the Transferee to
enable it to make a determination concerning the matters set out ebove.

(11) the proposed Transfer involves any change in the use of the Premises from lhat
contemplated m Section 1.01(d) of this lease; and

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

(c) Section 13.01(0) does rot apply to (i) a Transfer that occurs on the death of the Transferor, (il) a
Transfer descr^d in Section 13.0t(a)(iv) which occurs when the sole TenanI in occupation of tho
Premises is a corporation (a *Public Corporation") whose shares are traded and listed on a stock
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exchange in Canada or the Unled Slates, or (lii)  a Transfer that occurs when (1) me sole Tenant in
occupation of the Premises Is a "subsidiary body corporate" (as that term Is deTined on the dale of
this Lease under the Canada Business Corporations Act. R.S.C 19B5, c.C-A4] of a Public
Corporabon and (2) it <s the shares ot the Public Corporation and not of the Tenant mat are
transferred or issued. HowDUcr, if trfwr any of the Transtorii docc«bad-in-Htis Sealion-4aTOl(«) the

■mprovoment ef the business pracbces-and pofalos of tho Terant that-axtsted-batora Iha-Tranafar; tna

T^Oitof-wJ-be-aonsiderea-totiaue-occurred aa-at-waoataoUha Landiertrs neiice.

(d) The Landlord will have a pened of thirty (30) days following receipt of sufficienl Information to make a
deterrninalion concerning the matters set forth in Section 13.01(b) to notify the Tenant in writing Lhet
the Landlord either gives or refuses to give Its consent to tho proposed Transfer, But the l,andlcrd'E
failure l9 respond within that thirty (30) day peiicd will riot be construed as a consent by the Landlord
nor will It cntiUe the Tenant to damages

(e) Notwithstanding the other provisions contained in this Article XIII, after the Landlord receives a
reducsl for consent to a Trartsfer with the information ana copy of agreement hereinabove required, it
shaB have the option, to be exercised by written notice to the Tenant within Tiftecn (IS) days alter the
receipt of such request, information, deposit and agreement (a) to lerminaie this Lease as it relates
to the portion of the Premises which is the subject of the proposed Transfer CTransferred Premises’)
effective as of the date on which me proposed Transfer by the Tenant was proposed to occur; or (b)
lake a Transfer from me Tenant of the Transferred Premises on me same terms as the Transfer in
respect of which the Tenant has requested Landlord's conscnl, as aforesaid. If lha Landlord elects to
lern^nate mis Lease as aforesaid, the Tenant shall nave the right, to be exercised by writton notice to
the Landlord within ten (10) days after receipt of such notice of termination, to withdraw the request
lor consent to the Transfer, In which case the Tenant shall rot proceed with such Transfer, the notice
of lamination shall be null and void and this Lease shall continue in fviH force and effect If the
Landlord terminates this Lease as it relates to a portion of the Premises or takes a Transfer of a
portion ot me Premises, the Tenant hereby grants to the Landlord anri any others entitled to use the
same, to use for their Intended purposes of all corridors, washrooms, lobbies and the like, or which
are reasonably required tor proper access to or use ot tne Transferred Premises, such as reception
area. Interior corridors, mechanical or electrical systems and ducts and the bke. For clarity and
notwithstanding anything In this Lease to the contrary, it is understood and agreed that the Landlord's
right to terminate as set out in this Section 13.01(e) shall be m preference to providing its consent to a
proposed Transfer.

(I) Notwithstanding tho provisions of this Article XIII so to ng as the Tenant and occupant of tha
whole of the Premises is MIMSO (CANADA) STORE TWELVE INC. or a Permitted Transferee
(as defined below) and is not in default under (his Lease, tho Tenant shall have the right (o
sublet the whole of the Premises to a fully-trained franchisee or concessionaire of the Tenant
upon first obtaining the consent of the Landlord, which consent may not be unreasonably
withheld, based upon the criteria set out In Section 13,01(b)(ll), and further subject to tho
following conditions:

(1) such concession or franchise shall be subject to the terms, covenants and conditions
contained in this Leasei

(il) such concessionaire or franchisee shall not at any one time occupy less than the whole of
tho Premises;

(lil)each such concessionaire or franchisee shall carry on business under the trade name and
stylo of the Tenant and in such manner so that to all Intents and purposes, such business
shall appear to the public as an Integra! part of the Tenant’s business operations;

(Iv) the Tenant shall provide the Landlord with an executed copy of tho sublease agreement
with such franchisee or concessionaire and If any terms or conditions contained in such
sublease agreement are In conflict or Inconsistent wHh the terms and conditions
contslned in this Lease, tho terms and conditions of thb Lease will prevail;

(v) the Landlord's consent will apply only if and for so long as the franchisee or
concessionaire are parties to the franchise or concession agreement and tha franchiss or
concession agreement Is In full force and effect with no default on the part of the
franchisee or concessionaire; and

|vl) Trantferea enters into an agreement with the Landlord whereby II agrees 10 be bound by
the Tenant's obligations under the Lease. Notwithstanding any such subleL the Tenant
and Indemnifier, if any, shall remain bound by this Lease and shall not be released from
psrforming and observing any or all of the terms, covenants and conditions of the Lease
throughout lha Term and any renewals or extensions thereof.

(vll)all of the provisions of Section 13.02 (but specifically excluding Section 13.02(f)) shall
apply in respect of the Transfer.
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(g) Notwithstanding the provisions of Section 13.01(b}, so long as the Tenant Is MJNISO
{CANADA] STORE TWELVE INC. or a Permitted Transferee (as defined below), end is Itsolt In
occupation of the whole of the Premises, and Is not in default under this Lease, the Tenant
shall have the right, without the consent of the Landlord but upon the prior written notice
provided to the Landlord within thirty (30) days of the effective date of the Tranefer to assign
this Lease to the following (“Permitted Transferee'):

1. holding body corporate, subsldlery body corporate or affiliate of Tenant;

2. a corporation formed as a result of a merger or amalgamation of the Tenant with another
corporation or corporations; and

to an cnilty that Is purchasing at least seventy-five percent (75°/i) of the stores operating
as “Minlso" in Canada,

but only so long as In each case of the foregoing:

(i) euch Transferee ahall carry on only the sama bueiness as Is permitted to be carried on
by the Tenant pursuant to Section 1.01(d) and Section 9.01 of this Lease:

(II) there continues to remain a continuity of business practices and policies and mode
and stylo of operation notwithstanding such Transfer; and

(lii) all of the provisions of Section 13.02 (but specifically excluding Section 13.02(f)) shell
apply In respect of the Transfer,

3.

Section 13.02 Terms and Conditions Relating to Transfers

The following terms and conditions apply in respect of a Transfer

(a) the consent by the Lar\dlord is not a waiver of the requirement for eonseni to subsequent Transfers,

(b) no acceptance by the Landlord of Rem or other paymenis by a Transferee is (i) a waiver of the
requirement for the Landlord to consent to tho Transfer, (tr) the acceptance of the Transferee as
Tenant, or (lli) a release of the Tenant from Its obligslions under this Lease,

(c) the Landlord may apply amounts collected from the Transteree to any unpaid Rent,

(d) the Transferor, unless me Transferee is a sub-icnant of Ihe Tenant, wnli retain no nghts under ihis
Lease in respect of obligaiiorts to be performed by the Landlord or in respect of the use or occupation
ol the Premises alter the Transfer and will execute an Indemnity Agreement, (n tho form attached to
this Lease as Appendix "A", in respect of obligalions to be peffo.'med after Ihe Transfer by Ihe
Transferee;

(e) the Trarsfe'oe will execute an agreement directly wiih the Landlord agreeing lo be bound by this
Lease as ll the Transferee had originally executed Ihis Lease as Tenant but the Transferor will remain
jointly end severally responsible with Ihe Transferee far the fulfilment of all obligations of the Tenant
under this Lease (as the Lease may be modified by the application of Secb’on 13.02(f)) during Ihe
rerrainder of the Tenn and any renewal or extensron thereof, the whole wilhoul novation
derogation of any Xind. and without boneRt of division and discussion, and, II required by ihe
Landlord, the Transferor will execute an Indemnity Agreement In the form attached to this Lease
Appendix “A", to give full force and effect lo the forogong,

<f) at the Landlord's option, the Uinimum Rent wi'i be Increased as of the date of (he Transfer by an
amount (die “Excess Amounf) equal to the greater o'

(i) the ameuni by which the annual Minimum Rent that pertains on the day before the Transfer (the
'Current Minimum Renr) Is exceeded by the average annual total of Minimum Rent and
Percentage Rent paid or payable by Ihe Tenant lor the last three tweNe(12) month Rental Years
that precede the Transfer or (if less than ttiree such Rental Years precede the Transfer), the
highest annual total ol Minimum Rent and Percentage Rent since the Commencement Date, or

(ll) the Current Minimum Rent multiplied by the percentage increase in the C.R.I. from the month In
which the Commencement Date occurs to the month in which the Transier occurs

or

as

If It is stated In Section i Dl[f) or an addendum lo that Sectlcn that the annual Minimum Rent is lo
increase at speciRed times, the Excess Amount will be added to the increased Minimum Rent,

(g) far the purpose of calculating Percentage Rent, at (he Landlord's option the Rental Year current on
the day before the Transfer will end on that day. and a row Rental Year will start on the day of the
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Ttenslof, ana end on tho day on which that current Rentat Year would have ended If it had not hoon
Shortened.

(h) any documents relating to a Transfer or the Landlord's consent will be prepared by the Landlord or its
solicitors end all of the legal costs of the Landlord together a reasonaWe administration charge of
Five Hundred Dollars (SSOO 00) will be paid to tne Landlord by the Tenant on demand,

(i) if this Lease is repudiated, disaffirmed, disclaimed, surrertdered (except with me consent of the
Landlord) or terminated by a Transferee, by any trustee in bankruptcy of a Transferee, or by a court
representalrvc, the original Tananl named in this Lease or any Transferee (except the bankrupt cr
insolvent Transferee) will bs considered, upon notice (which the Landlord may elect to give to the
Tenant or any Transferee within thirty (30) days of the repudiation, disaffirmaiion, disclaimer,
surrender or termination), to have entered into a lease (the "Remainder Period Lease") with the
Landlord, containing the same terms and conditions as this Lease modiliod, however, by mcxoasing
the Minimum Renl based on ttie lormula in Section 13.02(f) (it being agreed that Ihe commencemani
date of Ihe Remainder Period Lease will be consdered to be the date ol Ihe repudiation,
Olsaffirmation, disclaimer, surrender or termination, and the expiration date of Ihe Remainder Period
Lease shall be Ihe date on which this Lease would have expired had the repudiation, disaffirmation,
disclaimer, surrender or termination not occurred);

(j) in the event of any Transfer whicn Is a subietlmg of the Premises by the Tenant by virtue of which the
Tenant receives a rent in the form of cash, goods or services from (he Transferee which is greater
than the Renl payable hereunder to the Landlord, the Tenant wil pay 60 % of any such excess to the
Landtord In addition to aR Rent payable under this Lease, and such excess rent shall be deemed to
be further Additional Rent;

(k) il Ihe Transferee pays or gives money or ether value that is reasonably aUnbutable to Ihe desirability
ol the location of the Premises or to loasohold improvomems that are owned by the Landlord or for
which the Landlord has paid m whole or in part, then at the Landlord's option. Ihe Transferor wilt pay
to the Lsndtord sj^ money or other value m addition to all Rent payable under this Lease and such
amounts shall be deemed to be further Additional Rent.

Section 13.D3 Ho Advertising of the Premises

The-Tenant-wJ-not-otfef or aavertioo the whole or any part of the Pfemisosof-trus L«3s»4bt-ine-pu<posa
ota-Transfax-and will npLpe«rut a brokm ar oiner Persons to do so.

Section 13.04 Sales and Other Dispositions by the Landlord

II the Landlord scHs, or otherwise translers or disposes of the Shopping Centro or eny part of it. or i( the
Landlord assigns this Lease or any interest of Ihe Landlord under it. then to the extent that the purchase,
transferee or oBier disposes agrees with Ihe Landlord to assume the Landlord's obligations under this
Lease, the Landlord will be released from those obligations

ARTICLE XIV - ACCESS AND ALTERATIONS

Section 14.01 Right of Entry

(a) It IS not a re entry or a breach of quiet enjoyment it the Landlord ana ita representatives enter the
Premises at reasonable times after tweoty-friuf (34) hours', unless otherwise specified elsewhere
in (his Lease, three (3) business days’ notice (but if die Landlord determines there is an

emerge^, no notice ts required) (i) to examine them, fii) to make repairs, alterations, Improvements
or additions to the Premises, in accordance with Section 6.01(a)(vi), or the Shopping Centre or
adjacent properly, (ili) to conduct an environmental audit of the Premises or any pan of the Shopping
Centre, or (iv) to excavate land adjacent to or subjacent to the Premises, and the Lendloro and its
representatives may take material into and on the Premises for those purposes. This right extends to
(and Is not limited to) the pij»s, conduits, wiring, duels, columns and other installations in the
Premises. Re.nt will not abate or be reduced while Ihe repairs, alterations, improvemams or additions
are being made and Ihe Landlord is rot liable (or any damage, injury or death caused to any Person
or to die property ol the Tenant or others located on the Premises as a result ol the entry
et h»w they damage, injury-or-dealh is caused unless due to the gross negligence of iho
Landlord. However, the landlord is responsible for unavoidable loss or interruption of business
directly attributable to the exercise of this right (but not (or any other damages)-ra9acdress-othew-tney
arosausod)-lo the extent it does not take reasonable steps to minimize Ihe interruption,

(b) The Landlord may enter the Premises at reasonable times to show them to prospective purchasers,
tenants or Mongagees Dunng the twelve-(«) six (6) months before Ihe expiry ol the Term, the
Landlord may display on die Premises "For Rent" or "For Sale" notices of reasonable size and
number, and In reasonable locations

.  f» A ●-
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ARTICLE XV - STATUS STATEMENT, SUBORDINATION AND ATTORNMENT

Section 15.01 SUtus Statement

Within ten (10) days after each request by the Landlord, the Tenant mil delrver to the Larwtord on a form
supplied by the Landlord, a status slalemert or cerliftcate to any proposed Mortgagee purchaser or
other dispose® of part or all of the Shopping CenVe and to the Landlord, statrg:

(a) that this Lease is in full force and elfect, except only for any modifications lha! are set out in the
statement or cerLfcate;

(b) the commencement and expiry dales of the Lease;

(c) the dale to which Rem has been paid under this Lease and Ihe amount of
deposits held by Bie Landlord:

(d) Slat the Minimum Rent, the Percentage Renl and the AddiUonal Rent are then accruing under Wis
Lease or the dates on whch each of these will slart accruing;

(e) that the Premises are free from any eonstiveton defiraencies, or If there are such deficiencies the
certificate wilt stale Ihe particulars,

(0 that there is not any uncured defaud on the part of the Landlord or if there is a default the certificate
will stele the particulars:

(g) whether there are any set-offs, defences or counter-claims against enforcement of Ihe obSgalions to
be performed by the Tenant under this Lease,

(h) with roaoenabl& oar1>culat>tvrdetail6e<yieetning.the Temnyff inA -ini, inpn,yn;fip^^ ̂ jnsneia' Blandina
and Gorporaie organaaiion, and j

any prepaid Rent or any

<i> any other informalion or slatcmont biat a proposed Mortgagee, purchaser or disposee may
reasonably require, which shall not Include flnenclal informatloti.

Section 15.02 Subordination and Attornment

(a) This Lease Is and will remain subordinate to,  , mortgage, charge, ffust deed, financing,
refinancing or collateral financing and the instruments ol, as well as the charge or lien resulting from
all or any of mem and any renewals or extensions of them from time to time (collectively, an
"Encumbrance') against Ihe Premises or the Shopping Centre and Ihe Tenant will, on requesL sign
any document requested by the Landlord to confirm the subordination of this Lease to any
Encumbrance and to all advances made or to be made on the security of the Encumbrance. The
Tenant will also, if the Landlord requests it to do so, allcxn lo Ihe holder of any Encumbrance, to the
Owners Of lo any purchaser, iransferec or disposee of the Shopping Centre or of an ownership or
equity interest in the Shopping CenUe and the Tenant will, on request, sign any document requested
by the Landlord to confirm this agreement. No subordination by the Tenant shall have Ihe effect
of bermittlng any holder of an Encumbrance to disturb the occupation and possession by Ihe
Tenant of the Premises or of affecting the rights of the Tenant pursuant to the terms of this
Lease.

(b) If possession is taken under, or any proceedings are b.'ought for the foreclosure of, or If a power ol
sate is exercised resullng from an Encumbrance the Tenant wiU attorn to the Person that so takes
possession if that Person requests it and will roctxgnise that Person as Ihe Landlord under this Lease.

(c) The form and content of any documuni confirming or effecting the subordination and attornments
p.-ovided lor in this Section 16.02 will be that required by the Landlord or the holder of the
Encumbrance in each case, and each such document Will be delivered by the Tenant lo the Landlord
within ten (10) days after the Landlord requests it.

Section 15.03 Attorney

The Tenant will execute and deliver whatever inslruments and certificates are requested by atl or any of
the Landloid, the Owner(s) and ary Mortgagee to give effect to Sections 15.01 and 15.02. If the Tenant
has not executed whatever instruments and certificates It is required to execute within ten (10) oays after
the Landlord's request, the Tenant Irrevocably appomts the Landlord as the Tenant’s attorney with full
power and authority to execute and deliver In the name of the Tenant, any of those instruments or
certificates 

Section 15.04 Financial Information

Tfte-Ienant-or>d-tr>e-lndemnif-ef^-if appicabie.-snau.-from.
.niormeiion as to-the-Tenaot'e-ond iflo-kidogvWier'eeoiporale

and'or personal standing and orgaivaaiion.-rt aooiicebteras
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Lanalydt Mwt9aye«---T>>»-fcatKUottf-«na/-oi>latf>-«<Wil-i«>togP3W> f»9afOiB9 lh« Tenant-and-lha
lftd»mniliy-*ow-an)>-6onltr«»tH bureau or o8io« pennon and may ctociote fiuc>>-«'9d4->ntonn3tion-3B'<nay

I icfiTtinalsd-by thc-l.'andiotd
:mform<Mion-6f>eeii«d-4n-IHo

prece<hng- semancet
itriemnifiar-s-f^aiwiai tl»ndii>{ny nei w»<it> i6 n«l 6alista6lwY-in-»dd«.oMo Iho fo'eaoing, upon-<aaaa8t-o<
iho LonOioffl. tha TananK»A6CftW-than>>e-Landto<d-w41-t>e-eniiUed-U>«ofldu6l-»cf9<tit<eat<h-«a-ag-0ohaU,
and-Ska-Tansm-wil r-Ulie

ayUiftnaaaan-tomaafpose. tnaiwdinfl, wil>ww-iim>aiioar-»-d«rfy-oi>mpW9d and a«o»i<ea cfoa*
pfevHlad->)y iha Landtoto-

ARTICLE XVI ● DEFAULT

Section 1S.01 Right to Rc-Ontor

(a) An'Event o<De(ajli"oceufS when

(I) me Tenant dafaulla In the payment of Rent or Sales Taxes and falls to remedy the default within
TivR (5) days after written notice:

(ii) the Tenant commits a breach that is capable of remedy other than a default in the payment of
Renton Sales Taxes, and falls to remedy trie breach within ten (10) days after whtien notice that
(1) speciftes particulars of the breach, and (2) (equires the Tenant to remedy the breach (or if the
breach would reasonably lake more than ten (10) days to remedy, (ails to start remedying (ho
breach within the ten (10) day period, or (ails to continue diligently ana expeditiously to complete
the remedy);

(iii) the Tenant comm.ihi s breach of tNs Lease that is rot capable of rem.edy and tece'nres written
notice specifying parteulars of the breach,

(iv) a report or statement required from lh« Tenant under this Lease is false or misleading except for
a misstatement that is the result of an innocent tierisal error.

(V) on business in o part el iho Prormccc.-oMhe Tenant or arr
lndemn,ficr becomes bankrupt or irisolvent or lakes the benoftt of any statute for bankrupt
insolvent debtors (including, but not limited to. the Companies’Creditors Arrangement Act, R.S C
1955, c.C-36, as amended), or makes any proposal, assignment or arrangement wtih its
credKors;

(Vi) a receiver Of a rcocivErand manager is appointed (or all ora part of the property of tha TenantrOr
oLsnolAesPeisos carrying orvbusinese in-weJiremicas or of an Indemnifier;

(vii) steps ate taken or proceedings are instituted for the dissolution, winding op or other termination
of the Tenant's or the Indemnifier's existence or for the liqoidalion of their respective assets:

(vie) the Tenant makes or attempts to make a bulk sale of any of its assets tegaratess of where ihey
are situated (exeepi for a bulk sale made to a Trarsferee when the Transfer has bean consented
to by the Landlord or permitted under this Lease):

(IX) the Premises are vacant or unoccupied for fiva (6) consecutive days or the Tenant abandons or
atlamcNs to abandon tne Premises, or sens or disposes of ptoperty of the Tenant or removes it
trom ine Premises so that there does not remam sutTicienl property of tha Tenant cn the
Premises fteo end dear of any lien, charge or other encumbrance ranking ahead of the
landlord's lien to satisfy the Rent due or accruing for at least twolvo(1g) six (6) months;

(x) the Tenant elfocts or attempts to effect a Transfer that is not permitted bylhis Lease,

(xi> this Lease or ary of the Tenant's assets on Ihe Premises are taken or seized under a v«t1 of
execution, an assignment, pledge, charge, debenture, or other security instrument and such writ
is not stayed or vacated within fifteen (15) days after the date of such taking;

(nl) the Tenant defaults in the timely payment of Rent and any such default has occurred on two
previous occasions within a twelve month period, nstwilhslanding  that such defaults may have
been cured within the period after notice has been provided pursuant to the lemrs of IhiS Lease

(xiii) tfiofo hat baenqin-tjr>a»pected-Tamiir>3tiOA-(as ihai term < doftnod m Soa'on I6.0l(c))-ot-ar>y
AfTiliate of the Taoani holds tar pramisas IMhe-Shopping Centra ot

or

esergoa.-or-tfroi ■< opeoited-
Management Coaxpany, or

iged-by-,* Manogameat-Corripeny-or an Affliiaw of a

f © i HxSAO.'
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<xiv) Ihe Indemnity AgrcemenI is terminated for any reason wtiatsoever, whether oy ttie Indemnifier
by any other Person or by effect of law, or, alternatively, if the obiigatiorts ofthe Indemnifior under
the Indemnity Agreement are reduced, modified or otherwise iimited except by way ol
agreement made in writing 6y trie Landlord

(b) Notwithstanding

{!) anytrvng in any applioabie statute or other tegisiation or any reguiatcn that exists now or that
comes into existence arts any rule of law or equity,

(») any detect in any retiee grven by the Landlord, including wiinout limitaton, an error in the
amount of Rertt m arrears (provided, however, that Rent is, m facL in arrears) w a failure of
the notice to require the Tenant to make cempensation in money or remedy the breach, and

(III) the Landlord's electron not to give notice to the Tenant in respect of a breach (other than that
lor which notice must be given under Sectiof* t8.01(a)(1), (ii). (viii), (lx) and (x) aoove),

(iv> upon the occurrence of any Event of Dalauit the full amount of the current montn's anathe next
three (3) months' instalments of Minimum Rent and Additional Rent and Sales Taxes, will
become due and payaoie. At the option ol the Landlord, this Lease shall be Ipso facto
terminalEid and Ihe full amount of the Rent (calculated according to Section 16.02(b)) (or that
part of Ihe Term that would have remained but for the Unexpected Termination (as that term is
defined in Section 16.01(c)) shall become due and payaoie. If this Lease is so terminated, the
Lardloid. to Ihe extent permitted by law, may immediately repossess the Premises arri expel
ah Persons from the Premises and may remove all property from the Premises, salt or dispose
of it as the Landlord considers appropriate, or store it In a public warehouse or elsewhere at
(he cost of the TenanL ah whhout service of notice, without legal proceedings, and without
liability for loss or damage and wholly without prejudice to die rights ofthe Landlord to recover
arrears of Rent or damages for any antecedent default by the Tenant of its obligations or
agreements under this Lease or of any term or condition of this Lease, and wholly without
prejudice to the rights of the Landlord to recover from the Tenant damages for loss of Rent
suflered by reason ol this Lease having osen prematurely terminated

(0) in this Article XVI. an 'Unexpected Tormination" means (i) a termination of a lease or a ro-ontry by a
landlord due to a default under a lease, (ii) a surrender of a lease to which the landlord does not
consent in wriling or (iil) a repudiation, disclaimer or disatTirmaton of a lease.

or

an

(d) II is understood and agreed that the Tenant shall be responsible lor all ol the legal costs of the
Landlord associated with the Landlord preparing and issuing its notice to the Tenant under Section
t6.01(aX>) and (il) above.

Section 16.02 Right to Terminate or Relet

(a) If the Landlord does not exerose its right under Section 16.0* to terminate this Lease, it may
nevertheiessreiei the Premises ora part of them tor whatever term or terms (which may before term
extending beyond Ihe Term) and at whatever Rent and upon whatever other terms, covenants and
conditions the landlord considers advisable. On each such reletting, the Rent received by the
Landlord (tom Ihe reletbng will be applied as follows, first to the payment of amounts owed to the
Landlord that are not Rent or Sales Taxes, second to the payment of any costs and expenses of the
reletting including brokerage fees and solicitors fees (on a solicitor and diem or full indemnity basis,
as the case may be), and the costs of any alterations or repairs needed to facilitate the reletting; third
to Ihe payment of Rent; und Ihe residue, it any, will be held by the Landlord and applied In payment of
Rent and Sales Taxes as it becomes due and payable II the Rent ana Sales Taxes received from
reletting during a month Is less than that to be paid during that month by the Tenant, the Tenant will
pay the deficiency, which will be calculated end paid monthly in advance on or before Ihe first day of
every month. No repossession of the Premises by the Landlord will be construed as an elecbon on its
part to terminate this Lease unless a written notice of termination is given to the Tenant If the
Landlord rektts wiltioul icrminabng. it may afterwards elect to terminate this Lease for the previous
defeult If the Landlord terminates this Lease for  a default, it may recover from the Tenant damages it
Incurs by reason of the default including, wiinoul limitaiion, the cost of recovering the Premises, legal
fees (on a solicitor and client or futl Indemnity basis, as the case may be), and the worth at the lime of
(he termination, of the excess, if any, of the amount of Rent and Sates Taxes required to be paid
under this Lease for the remaindef ol the Term over the rental value, at the lime, of the Premises for
Ihe remainder of the Term, all of which amounts will be duo immodiatcly and payable by tho Tenant
to the Landlord.

(b) If an Unexpected Termination of this Lease occurs, (as that term is defined in Section 16 01(c)), then
for tho purpose of calculating Rent under Section 16.01(b) and Ihe Landlord's damages, the Gross
Revenue and Additional Rent will eaw be deemed to have iricreased at the-mtnlmum rale of live
percent (5%) per annum (or that pail of the Term that would have remained but for the Unexpected
Termination, and Percentage Rent will be deemed to have been calculsicd and paid on Ihe Gross
Revenue so assumed.

-37-
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Section 16.03 Expenses

If legal proceedings are brougni for recovery of possession of trio Promises, lor uie recovery of Rent or
Se es Taxes, or because of a default by the Tenant, Oic Tenant will pay to the landlord its expenses,
Including its legal fees (on a solicitor and client or full indemnity basis, as the case may be). The Tenant
will also pay all costs, expenses and legal fees (on a fuit indemnity basis) that may be incurred or paid by
the Landlord In enforcing the tcrnis, covenants and cond.bons In this Lease.

Section 16.04 Waiver of Exemplion from Olslrcss

Intontionally Deleted.

Section 16.05 Fraudulent or Clandeatlne Removal of Goads

Removal by the Tenant of its goods outside the ordinary course of its business either during or after
Shopping Centre hours shall be deemed to be a fraudulent or clandestine act thereby enabling the
Landlord to avail Itself of alt remedies at law including, but net limited to, the Landlord's rights to follow the
Tenant's goods and to recover more than the value of the goods so removed.

Section 16.06 Landlord May Cure the Tenant’s Default

If tr>e Tenant defaults in the payment of money that it is required under this Lease to pay to a third party,
the lahdio'd, after giving Ave (S) days' notice m writing to the Tenant, may pay all or part of the amount
payable. If the Tenant defaults under tnis t ease (except for a default in the payment of Rent or Sates
Taxes), iho Landlord may. after g.virg reasonable notice (it bemg agreed that forty eight (18) houta two
(2} business days Is reasonable notice of a default of Section 10.01) or, without notice in the case of an
emergency, perform or cause to be performed all or part of what the Tenant failed to perform and may
enter upon the Premises and do those things that it consxlers necessary (or that purpose. The Tenant will
pay to the Landlord on demand, the Landlord's expenses incurred under this Article XVI plus an amount
equal to fifteen percent (15%) of those expenses for the Landlord's overhead The Landlord will have no
liatHlrty to the Tenant lor loss or damages resulting from its action or entry upon the Premises.

Soetion 16.07 Applicallon of Money

The Landlord may apply money received from or due to the Tenant against money due and payable
under this Lease. The Landlord may impute ary payment made by or on behalf of the Tenant towards the
payment of any amount due and owing by the Tenant at the dale of such payment regardless of any
des.gnation or imputation by the TcnarL

Section 16.08 Failure of the Tenant to Carry on Business

(8) The Tenant wilt open the whole of the Premises for business on the Commencement Date, fully
fixtured, stocked and Staffed, and will, throughout the Term, conduct its busiriess continuously,
diligently and acbvelyin the whole of the Premises in accordance with this Lease,

(b) If the Tenant fails to open or reopen the Prem.sos for business or to oorry on business at all times in
accordance with this Lease, the LanOlorO may (i) collect (in addition to Minimum Rent, Percentage
Rent and Additional Rent) an pdditional charge at  a daily rate of twenty.five<enls ($0 25) per equare
(oot.of-tha WeigMod GLA of the Premises or Two Hundred and Fifty Dollars ($250.00) whichever ●$
ihe.grealetr-fOf each day of default, (this addllforal charge being a liquidated sum representing the
minimum dances that the Landlord is considered to have suffered as a resuR of the Landlord's
failure to receive Percentage Rent and the lack of parlicipation by the Tenant in the general synergy
and interdependence of tho Rentable Premises of the Shopping Centre, and being without prejudice
to the Landtofd's right to recover other damages), and (ii) use its other temedes for the Tenant s
default. Including obtaining an injunction or an order for specific performance in a court of competent
Jurisdiction to restrain the Tenant from defaulting under this Sect on 16.OB and a mandatory Injunction
to compel the Tenant to open or reopen the Premises for business to the public in accordance with
this Lease. The Tenant consents to the Landlord obtaining those injunct'ons upon the Landlord
establishing by affidavit or other evidence that the Tenant has defaulted or that the Landlord has
reasonable cause to believe that the Tenant Is about to defauR under this Section.

Section 16.09 NonULcceptancc of Surrender

No acceptance of keys for the Piemises by trie Landlord and no other act of the Landlord will be
consfoered as an acceptance by the Landlord (implied or olhetwisc) of a surrender of this Lease by the
Tenant Only a written acknowledgment or surrender agreement executed by two (2) authorised
rcpresentalrves Of the Landlord will bo effective as an acceptance by the Landlord of a surrender of this
Lease.

Section 16.10 Remedies Generally
(a) The remedies under this Lease arc cumulative No remedy is exclusive or dependent upori any other

remedy. Any one or more remedies may be exercised generally or in combination. The specifying
use of a remedy under Ihis Lease does not limit tne right to use other remedies available at law
generally.

or

it
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(b) Eicepl as oWerwrtse expressly conlained herein, any breach by the Latrdlord under mis Lease can be
adequately compensaiefl in damages and the Tenant agrees mat its only remedy to enforce its rionis
under this Lease Is an action for damages ’

Section 16.11 Rent Deposit

To induce the Landlord to enter into this Lease, the Tenant agrees to execute artd deliver to the Landlord
the form of rent deposit agreement attached hereto as Appendix "B" rn- mmittiliinro with the rent dopocit
agreeiTOOtrtho The Tenant shall deliver to Landlord within five (5) buslneaa days of the execution of
the Lease by bbth parties, oo-oMwloro ihq p»ecution of-tt>is4eaBo me Deposit which shall be held by
the Landlord in aecordance with the terms of the rent deposit agreement.

Section 16.12 Landlord's Security Interest

(a) Intentionally deleied

(b) All unamorUied or undepreciated ponlon of cash allowances, inducernenl payments and the value
of any other benefit paid to orconterrod on the Tenant by or on behail of the Landlord in connection with
the Premisas or inis Lease are recoverable in foil as AddiSonal Rent and are payable to the Landlord
demand should an Event of Default occur. The i oivif"'i'e Spcurty 'niprctt citondt Ic the Tcnar
ebUgatoosundar ttusSaction

(c) Intentionally deleted

Section 16,13 Rental Agreement

on

The Tenant acknowledges that (a) the Rem payable by the Tenant has been eslMfished through
negotiation and mutual agreement between the Landlord and Tenant, (b) the Tenant itself has determined
that the amount of Rent payable and the Premises are suitable for its intended busittess purposes (c) the
Urtdiond tes not made any representalons, warranties or other sialemenla tr assurances regardiho the
volume of business, pfoSl or cashitow which the Tenam can expect to generate from the Premises (d) the
Rem pajfflWe under this Lease ney at times throughout the Term be greater than or less than the then
current far market renUJ for the Premises, and (e) the Tenant's continued peyment ol Rent In tuS without
threat condition, reguesi or other indicaton that the Landlord will, or win bo required to or wJl be rwuested
to reduce, abate or othenwiso receive a lesser amount (even rf by way of deferment) on account of Rent
was a material factor inducing the Landlord to lease the Premises to the Tenant

vrhtlefi notn»fBeue«tw oU»of.cQm<minic3iiBnwnetehyj»Muiiuuu«^iit>af(i)^,;,,^ Landlord Ihainie a
roguKoment of IheTenanTs-aomwijed-cecMpancy of tno Promiecs (ii)requites that the Landlord agree ag a
eon*taB-ot-f»oelwng or casluog any Rent poymenfo. or (lii) ciherwite-requwto.ihal Ihe Lanotord
fenegobW»4h»Loase^»mod<V,-w*nethef-peffr>anemiy ootempof8niyr4ho-Teoar>t»obiiqatM)es-6wMhaPthe
LanfflotowiH accept or regohre a reaucod, obated-or-detewHev^vhole^if to part) Rem-paymemfsMheA
such aclian bv Iho .Tenant will, ha fttwmAd tn i-Anmii.itr. ptfg. the Tor'jnl opon lor
accepance ft!Hh»-t.»vWrd.1or-e^>er>od-oW.day6-8B6t-the-i,8ndiortfg.fe60ipt-o(-The-TeA8nfa-wfigert
‘~~~**'i"ohil^:-ln tnifrendor iho Promises to the land’ -  -

fornunaw-daio, th»-p»oes.wW M releosed-tom an

's.oRar,r4he
CO nofico, and-on-«t>e

the Tenant’s obligation to

ARTICLE XVII ● MISCELLANEOUS

Section 17.01 Rules and Regulations

The Landlord, acting reasonably, may adopt rules and regulations which may drfleremiaie between
different types of businesses. Each rule and regulation, as revised ftom Ume to time, forms part of this
Lease os soon as the rule, regulation or revision is made known to Ihe Tenant. The Tenam will comply
with each rale and regulation and each revision tnereof No rule or regulation, however, will contradict the
terms, eovenarits and conditions of this Lease. The Landlord is not responsible to the Tenant for the non-
observance of a rute or regulation by any other tenant of Rentable Premises or occupant of the Shopping
Centre or of the terms, covenants or conditions of any other lease of Rentable Premises.

Section 17.02 Overholding - No Tacit Renewal

If the Tenant remains in possesslcn of the Premises after Ihe Term without obfecfion by the Landtord. but
without executing a new lease, there is no tacit renewal ol this Lease despite any statutory provision or
legal presumption to the conlrery. The Tenant will occupy Ihe Ptemisea as a Tenant from month to monto
(with either party having me right to terminate such month to month tenancy at any time on thiity (30)
days' notice, whether or not the date of termination is at the end of a rental period) at a monthly Minimum
Rem payable in advance on (he frsi day of each month equal to two umes the Minimum Rent payable
during the last month ol the Term, and the Tenant will comply with the same terms, covenants and

f»bOr'a».A >5
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condiuoriB as are in this Lease as far as they apply to a monthly tenancy Including, for greater certainty,
the payment of Additional Rent

Section 17.03 Sucesasors

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

Section 17.04 Tenant Partnership

If the Tenant is a partnership, each Person who is a member of the partnership, and each Person who
becomes a member of a successor of the partnership, is liable jointly and severally as Tenant under this
Lease and will continue to be liable after that Person ceases to be a member of the partnership or a
successor of the partnership and after the partnership ceases to exist.

Section 17,OS Waiver

The waiver by the Landlord or the Tenant of a default under this Lease is not a waiver of any subsequent
default. The Landlord's acceptance of Rent after  a default is not a waiver of any preceding default under
this Lease even if the Landlord knows of the preceding default at the time of acceptance of the Rent No
teim. covenant or conOitiort of this Lease will be considered to havo been waived by the Landlon) or the
Tenant unless the wanrer is in writing. The Tenant waives any statutory or other rights in respect ol
abatemenL set-off or compensation in its favour that may exist or come to exist in connection with Rent.

Section 17.Q8 Accord and Satisfaction

Paymeni by the Tenant or receipt by the Landlord of less than the requxed monthly payment ol Minimum
Rent is on account of the earliest stipulated Minimum RenL An endorsement or slalemenl on a cheque or
letter accompanying a cheque cr paymeni as Rent is not an acknowledgment of fell payment or an
accord and satisfaction, and the Landlord may accept and cash the cheque or payment without prejudice
to its right to recover the balance of the Rent or pursue its other remedies.

Section 17.07 Brokerage Commission

Since the LandlorO has not employea or retained s broker for this Lease or anything related to <1. the
Tenant will indemnify and hold the Landlord harmless from claims for commission with respect to this
Lease or any matter telaied to it.

Section 17.08 Force Majeure

Desprte anything contained in this Lease to the contrary, if the LandlO'd or the Tenant «, in good faith,
delayed or prevented from doing anyOiing required by this Lease because of a stnko, labour troubte
imoility to gel materials or services, power failure, rcsinctive governmental laws or regulations, nots.
insurrection, sabotage, rebellion, war. act of God. or any other similar reason, that is not the fault of the
party delayed, the doing of the thing Is excused for the period of Ihe delay and ine party delayed will do
whsi was delayed or prevented within the appropnale period after the delay Tne preceding sentence
does not excuse the Tenant from payment of Rent or the Landloid from payment of amounts that it is
required to pay, in the amounts and at the times specified n this Lease.

Section 17.09 Notices

Notices, demands, requests or other instruments under this Lease wiB be delivered m person (whxth shaU
include delivery by a third party courier or deliveiy service) or sent by registeied mail postage prepaid and
addressed (a) If to the landkud. Suite 316. 1 Promenade CxcJe. Vaughan. Ontario L4J 4P8 Attention.
General Manager, or to such other Person at any other address that tho Landlord designaies by written
notice, and (b) if to the Tenant, at the Ptemieee.-of. el ihe.Landtordts-option.-tethe Tenant's head office
at the addreas set out In Section l.ai(m), with a copy to the Premisea. A notice, demand, request o'
consent will be considered to have been given or made on Ihe day that it is delivered, or, if maned,
seventy-two (72) hours ahor the date of maBmg Despale what is slated above, Ihe Tenant acknowledges
that if its head offee address is stipulated as a post office box or rural route number, then notice will be
consideied to have been sufficiently given to the Tenant if delivered xi person or sent by registered mail
to Ihe Premises or, where notice cannot be given In peison upon the Premises, by posting me notice
upon the Premses Either party may notify the other m writing of a change of address and the address
specified at the notice win be considered tne address of the party for the giving of notices under this
Lease. If the postal service is interrupted or substantially delayed, any notice, demand, request or other
instmment wrill only be delivered in person. A notice given by or to one Tenant Is a notice by or to all of
(he Persons who are me Terrant under ms Lease Notice may not be given by fscsimile transmiss'ion,
etectron'ic mall or any other electronic communicabon

Section 17.10 Registration

The Tenant w9l not register or permit the registration ol this Lease or any assignment or sublease or other
document evidencing an interest of the Tenant or anyone claiming through or under Ihe Tenant In this
Lease or the Premises except that subject to Ihe Tenant paying tho Landlord's costs and expenses, the
Tenant may register a notice of lease or caveat which desenbes Ihe parties, the Term, and contains the
other minimum information required under me applicable legislation, but the notice of lease or caveat
must be In form saOsfactory to the Landlord, acting reasonably The Landlord may require Ihe Tenant to
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enecule promptly wtratever document the Landlord requires tor registration on the title to the Shopping
Centre or any part of it in connection wih this Lease If the Shopt^ng Centre Is comprised of more than
one parcel ol land, the Landlord may direct the Tenant as to the parcBl(s) against which registration may
Be efteeted.

Section 17.11 Social Insuranco Number

The Tenant hereby consents to the use try the Landlord of the Tenant's Social Insurance NumDer (or
idenlificalion purposes So long as the Tenant and occupant of the whole of the Premises is MINISO
(CANADA) STORE TWELVE INC., or a Permitted Transferee, this provision shall not apply.

Section 17.12 Limitation

Any claim, demand, right or defense by the Tenant that arises out ol this Lease or the negotiations that
preceded this Lease, Including any claim or alleged claim tor any readjustmsnl to the Rentable Area ol
ihe Premises or any overpayment of Rent, shall be barreo unless the Tenant commences an acbon
thereem with i two (2) yean after the date olthe inaction, omission, event or acton that gave rise to such
claim, demand, tight or defence In addition, the Tenant covenanto lhal It will not object to any
applications to: (a) amend the Official Platt designaljon(s) ol the Shopping Centre or any adjacent or
contiguous lands owned by the Landlord or an affiliate, (b) amend the aonirg bylaw(s) applicabte to the
Shopping Centre or any adjacent or contiguous lands owned by the Landlord or an atfiliale. (c) obtain
minor variances or committee ol adjustment consents pertaining to the Shopping Centre or any adjacettl
or contiguous lands owned by the Landlord or an affiliate or (d) amend the site plan or site plan
agreemeni(s) pertaining to me Shopping Centre or eny adjacent or contiguous tends owned by the
Landlord or an affiliate, all so long as It does not materially affect Tenant's use of the Premises. A
breach by the Tenant of the covenant contained in this paragraph shall be an event of default under mis
lease entitling the Landlord to exercise all remedies provided for heroin

Section 17.1S No Partnership

Nothing contained in this Lease cr as a resuil of any acts of the parties hereto will be deemed to create
any relationship between the partes other than that of Landlord, Tetvsnl and, it applicable, Inaemnifief.

Section 17.14 Quiet Enjoyment

If the Tenant pertorms Its obiigBlions under this Lease. Ii may hold and use ihe Premises wlhoul
interference by Ihe Landlord or any other Person claiming by, through or under the Landlord, subject
however to the covenants, terms and conditions of this Lease. The exercise by the Landlord of any of its
rights under this Lease will be deemed not to constitute a breach of quiet enjoyment

Section 17.15 Confidentiality

The Tenant shall not disclose lo any Person, the financial or any other terms of this Lease or any other
agreements relating lo Ihe Premises, except to its professional advisors, consultants and auditors, if any,
and except as required by law. This confidentiality agreement shall survive Ihe expiration or earlier
termination of this Lease

Section 17.16 Compliance with Planning Act

This Lease is expressly made subject to compliance with the provisions of the Planning Act (Ontario) if
applicable and until any necessary consent Is obtained, the Term (including any extensions thereof) and Ihe
Tenant’s rights and antltlemont granted by this Lease are deemed to extend lor a penod of twentytone (21)
years less one (1) day from me Commencement Date. The Tenant sha'I apply diligenUy to prosecute such
application tor consent fonhw'iih upon the execution of ths Lease by both the Landlord and the Tenant and
me Tenant shall be responsible tor a1 coss. expenses, taxes and levies imposed charged or levied as a
resuti of such appucawn and m order to obtain such consent The Tenant shaU Keep the Lai^lord
informed, from time lo time, of its progress in obtaining such consent and the Landlord shall co-operate wim
the Tenant in regard to such applicaiion Notwthstand ng the forego'ng provisions of mis Section, the
Landlord reserves the right to apply (or such consent in lie j of the Tenant (at the Tenant's expense) and the
Tenant's application is hereby expressly made subject to any application which Ihe Landlord intends to
make

Section 17.17 Indemnity

Intentionally deleted.

Section 17.18 Counterpart

Tnis Lease may be executed by counterparts and by facsimile or electronic (e-malij transmission, and it
so executed, each document shall be deemed to be an original, shall have the same effect as If all parties
had executed the same copy ol (his Lease In hard copy and all of which copies when takert together shall
constitute one and the same document Upon acceptance or execution of this Lease as aforesaid,
origmal documents shall be executed by all of the parties hereto in the same fixm as me counterpart
and/or facsimile and/or electronic version and delivered. Upon the Landioni's request the Tenant shall
use reasonable efforts to ensure that the documents are executed and delivered m hard copy within ten
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(10) tuainess days of the acceptance or execution hereof by counterpart, facsimile and/or electronic
moans

IN WITNESS WHEREOF, the partes have executed this Lease.

PROMEFUDE UHITEO iUpTHERSttIP
(Landlord]t'

Per:

Authorized Signature

Per.

Authorized S^nalure

l/Wa have ajthonly to bind the corporiUon.

Mi*A59(Cah

(Tenaril)

Per.
7^ Authorized Signature

Per

Authorized Signature

iWe have autnonty to bind tho corpo^sUon.

*b9M{WAl>a

42.
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SCHEDULE -A ’ - LEGAL DESCRJPTIOH

PIN 03240-0003 (LT)

ALL AND SINGULAR mat certain paral or tract of land and premises sSuate, lying and being in the City
of Vaughan, in iho Regional Municipality of Yortt, and being composed of Blocks t, 2, 3, 4 and 10
Registered Plan 65M-2325 being Parcel 1-1 in the fegister for Section 6SM-232S in ifie Land Regstry
Office for the Land Titles Orvisiofi of Yoilt Region.
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SCHEDULE "B" - FLOOR PLAN
The purpose of this plan is io Identify iha approitimate localion of the Premises in the Shopping Centre.
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SCHEDULE "C" - CONSTRUCTION OF THE PREMISES - LANDLORD'S &
TENANTS WORK

I. LANDLORDS WORK

Section 1.01 Landlord's Work

The Tenant acttnoivledges that, it has caretciiy examined the Premises, it is accepting ire Premises in an
'as IS" condition as ol the date ol possession thereof, and the Landlord Is not regjired to perform any
work inorwilh respect to the Premises

Section 1.02 Landlord's Work in Case of Damage to the Premises

Except in the case of Damage to the Premises, the Lenoiord is not teguited to perform any work or supply
any materials to or in reapcct of ihe Premises. In the event ot Damage to the Pre.mises, Uie Landlord's
Work shall consist only of those items listed below that may have been provided and installed by the
Landlord at the Landlord s expense prior to the Commencement Date of the Lease'

(a) demising walla (excluding storefront), unfinished, in mstenais to be chosen by the Landlonj,
(b) service door, it requxed by law. In a location designated by the Landlord;
(c) subfloor,
(0) ore mam electrical service, terminating at a point at the pcruriclcr ol the Premises determined by the

Landlord,
(e) pointofconnectran to the sprinkler main oMhe Snapping Centre;
(f) poml(sl of connection to the HVAC System ol the Shopping Centre,
(g) water and sewage connection for a single two-piece washroom: and
(h) natural gat connection. If applicable, at the landlard's designated point within the Premises

II. TENANTS WORK

Section 2.01 Tenant's Work

The Tenant will provide ana carry ouL at its expense, in accordance with the Tenant's most recent design
and Landlord's design criteria for the Shopping Centre, all equipment and work required to be piovided
and performed In order to make the Premises complete and suitable to open (or business including, but
not limited to, the following'

(a) SIGN - A sign above the sioielront (wired to the Tenant's electrical panel, if illuminated).

(B) STOREFSONT - A storefront fully closing and secunng Ihe Premisos

(c) INTERIOR FINISHES AND STORE INSTALLATIONS - All Interior finishes and insUillatlons including,
but not limited to. painting and decorating, partitions, floor coverings, ceiling (die rated over the entire
area) vvilh provision lor access, column enclosures (fire rated In accordance with the requiremettls of
the law), store fxtures and furnlshittgs, show window enclosures, display platforms, special wall or
ceiling finishes, vertical and horizontal transportation equipment, secun^ vaults, sound insulation,
smoke baffle and refuse rerrigcratlon oquipmerl or other refuse storage as may be required by law or
by the Landlord.

(d) ELECTRICAL - Main disconnect switch, kWh demand meter socket and meter (if applicable), lighting
and power panels, branch wiring, llghling outlets and receptacles, all lighting and electrical fixtures
including lamps (it being acknowledged that exposed fluorescent light tubes must not be used in
ceiling light fixtures, sales areas, or display windows], time clocks, exit signs, emergency lighting,
night ligtits, appliances, smoko detectors (which the Landlord may require lo be wired to the alarm
system of Ihe Shopping Centre], and other equipment as required, if the main electrical service to
allow a connected load ol su (6) watts per square loot of Ihe GLA of the Premises is not adequate as
a result of the Tenant's design for the Premises, Ihc Tenant will provide Ihe calculations necessary for
the Landlord lo determine the sendee capaciry requited in amperes based on the service voltage
supplied and Ihdicaling an anticipated connected load in kilowatts and the landlord may. al its option,
agree to provide the additional electrical capacity at the Tenant's expense, immediately following
completion of the Tenant's electrical Installation, the Tenant wilt provida Ihe Landlord with a copy of
the fmai certificalc($) of approval All electrcal work shall conform to the National Buikimg Code, the
Canadian Eiectricat Code and ail other requirements of (he law

(e) HEATING, VENTILATING AND AIR-CONDITIONING (HVAC) - The Tenant will connect to Ote
Landlord's primary air equipment (If any) and will supply ar>d insiaii ail distribution duct wo.'k, diffusers,
controls and appurtenances required lor maintaining trie design conditions throughout Ihe Premises.
The air side resistance of the duct work must not exceed 0.2S Inches w.g in the supply ducts and
must not exceed 0.1 S Inches w g. in the return duds. The Landlord will determine >f return air from the

■Jl

.45 .
IrMljl ing^r n i

Page 228



Piemses can be reorculalraJ - ■ -Uialion must bo fomcvoa-<o-taa
outtl<le-ol-U>»-Sm>ppjn9 CeriWi by equK>meW^b-be-ing\o le4 by iho TonanL THe Tenant will supply
the saniiary ventilation system and install a!l necessary Ians, ductworx, grilles, and any otner
equipment required for connection to the Landlord's 

sanitary exhaust ventilation ductwork, if any. Any
reheat coil and any electric heatng system installed in the Premises must be connected to the
Tenant's service meter or, if there is no service meter for the Premises, as the Laiailoid directs If the
Tenant has requested approval for a designed lighting bad In excess of six (6) watts per square foot
of the GLA of the Premises the Landlord may, at its sole option, approve a limited over-design in
lighting load. Iho supply by Ihe Landlord of ihe additional capacity will be at the Tenanrs expense
Any healing, venblalmg and air-condilioning work required to be done outside the Premises will be
performed by the Landlord at the Tenant's expense.

(0 PLUMBING AND EXHAUST VENTILATION ● The Tenant will provide and install all internal plumbing
and plumbing fixtures, a water meler if required by law or the Landlord, and domestic hot water tank
ana heater required, if the Tenant chooses to or is required by law to have public washrooms within
the Premises, the Tonanl will install water closets, washbasins and plumbing and will do all finishing
Additronal water and drainage lines and exhaust ventilation that may he required ana available tor
instaila&ori wiH be provided by Ihe Landlord at the Tenant's expense.

(9) SPRINKLER DISTRISUTION ● The Tenant will install a sprinkler system (which system will be in
accordance with all requirements of the law including the applicabte building code, the Undlord and
the insurers of the Shopping Centre) and the Tenant will also install any other tire tighlmg and
emergency equipment that is required by law, the TenanL the Lanaiord, and any insurer of Ihe
Premises or of the Shopping Centre. The Tenant's sprinkler system will be installed by a sprinkler
contractor approved by the Canadian Automatic Sprinkler Association or any successor organlralion.

(h) COMMUNICATIONS ● if required by law, Ihe Landlord or the Tenant, the Tenant will supply and
install all parts and components of the following systems intercom, bell systems burglar and fire
alarm, antenna, cable and telephone

(I) KITCHEN EXHAUST AND MAKE-UP AIR SYSTEMS - It required by law, Ihe landlord or the Tenant
the Tenant will install kilchen exhaust and make-up air systems, including kitchen and exhaust hood'
with conliols and tire suppression syslems

0) GREASE TRAP - It required by law, Iho Landlord or the Tenant, the Tenant will install a grease trap,

(k) NATURAL GAS - If applicable, all metering, safety controls and piping required for the suop'v of
natural gas within Ihe Premises.

iO(-

(I) RENOVATION - The Tenant agrees to perform a compleie renovation of the Premises at the
Tenanrs expense, by the Commencement Dale (subject to Section 3.D5 of the Lease) in
accordance with plans ana specifications to be submitted to lbs Landlord and approved by me
Landlord in advance pursuant to the terms of this Schedule 'C'. The renovation of the Premises shall
include the fallowing items.

demoWlon and disposal of existing Improvements and fixtures in the Premises;
provide internal plumbing and plumbing fixtures,
provide now ceiling treatment;
provide new floor treatment,
provide new inlenor wail treatment,
provide new lighting fixtures,
provide new sign above the storefront,
provide now storefront, and
provide new trade ftxTures

2.02 Equipment Supplied or Work Peifonncd by Landlord

The Landlord may, at ns option, but after giving notice to Ihe Tenant (except in case of real or
apprehended emergency) supply any equipment and perform any work lomilng pan of Iho Tenant s Work,
at the Tenant's expense. Any equpmcnl or work ether than that stipulated as the Landtord s Work which
IS supplied Of perfoimed by the Landlord for or at the request of the Tenant, or any excess or additional
cost in Iho Landlord's Work occasioned by the Tenant's requirements or revisions to such requirements
will be paid for by the Tenant The cost of the equipment or work will imaude (in addition to direct tabour'
material and appVcable taxes) architectural, engineering and contractors' fees, any costs to the Landlord
wnteh are attnbulable to changes requested by the Tenant after approval of the Tenants plans, drawings
and specifications by ih* Landlord, and an overhead charge for the Landlord's supervision equal to lOH
of tne aggregate cost of the equipment and work.

Section 2.03 Restrictions

(I)
00
(III)

(iv)

O')
(vi7
(V')
(Vill)
{«)

Section

(a) FLOOR LOADS - The Tenant will not impose upon any floor area a greater load than the designed
live load capacity tor the Shopping Centre of one hundred (100) pounds per square fool unitormlv
distnbuted '
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(b) SUSPENDED LOADS - No suspended loads are permitted other man the normal ceiling arid lighting
loads from the underside of any floor, roof or ceiling structures or assemblies of ine Shopping Centre
No suspended loads will be permitted from the roof, steel dech. ducts, pipes or conduits

(c) SHOPPING CENTRE STRUCTURE, ROOF AND SYSTEMS - The Tenant. Its contractors and their
employees and agents will not (r) enier onto the roof of the Shopping Centre or make any opening
the roof-. («) drill or eu openings for conduit or pipe sleeves, or chases for ducts or equipment m the
floors, columns, walls, ceilings, roof or structure of the Shopping Centre; (Hi) vary or alter in any
manner whatsoever any plumbing, electrical, mechanical systems or the HVAC System of the
Shopping Centre or any of their components, whether or not located within the Premises. Any such
work required by the Tenant, if approved by the Landlord, will be performed by the Landlord at the
Tenant's expense, or if the Landloro permits cL by the Tenant under the supervision of the Landlord's
represen',a lives

Section 2.04 Removal of Equipment and improvemenls

Any requirement for the Tenant to provide equipment, carry out work or complele Improvements also
requires the Tenant to remove any exelmg corresponding equipment and improvemenls, unless the
Landlord drecis otherwise.

in

m. LANDLORD S REQUIREMENTS FOR TENANTS WORK

Section 3.01 Requirements Prior to Commencement of Tenant's Work

(a) Submission of Plans. Drawings and Sceoficalions to Landlord ■ Pnor to Ihe commencement of the
Tenant's Work, the Tenant will submit to the l.andlord for its approval; (i) one set of sepias artd three
white prints of each of its plans and drawings (Including the plans and drawings for its sign(s))
together with tno specifications for we finishing of the Premises, which plans, drawings and
speciticalions must (1) be prepared by qualified architects, designers and engineers, and (2) include
floor plans, a reflected celling plan, wall elevations, storefront elevation, sections, details induding
details of any special facilities or inslallalions which effect the Landlord's facilHies, and sign design
drawings and details; and (li) complete mechanical and electrical drawings, which must indude all
under-floor requirements, speciel equipment connections and irstatlations, water and sewage, HVAC
distribution systems, sprinkler mains and runs, electrical diagrams and panel schedules. The Tenant
shall pay all reasonable Landlord's fees for the review of the Tenant's plans, drawings and
specifications, Including outside consultants' fees for the review of mechanical and electrical plans
and drawings, together with an administration fee equal to 15% of those outside consultants' fees.
Notwithstanding the foregoing, if the Tenant uses the Landlord's outside cotisullants to prepare its
mechanical and electrical plans, there will be no consultants’ fee or administration fee for review of
these plans.

(t>) LsnSlord's.Apflroval pi Tenant's Plans, Drawinos and Specifications - If the Landlord notifies the
Tenant that it does not approve the Tenant's plans, drawings and specifications, the Tenant must
submit revised plane, drawings end specifications as required by We Landlord, if We Tenant ̂ iis to
submit comptete plans, drawings and specifications which meet with the Landlord's approval, acting
reasonably, in time to complele the Tenant's Work prior to the Commencement Dale of We Lease or
the date for completion of the renovation of We Premises described in Section 2,01(1) of this
Schedule, if applicable, (the "Complation Date") then (subject to Section 3.0S of the Lease) the
Landlord may, by notice in writing, lerminate the Lease, without legal proceedings end wiWout
prejudice lo any of Ihe Landlord's other rights end remedies and all amounts paid by Wa Tenant to the
Landlord will ba lorfelled on such termination of the Lease Notwithstanding the foregoing, In the
event Landlord review of the Tenant's complete plans, drawings and specifications exceeds
ten (10) business days, the number of excess days shall be added to the Completion Date
before Ihe Landlonl has Ihe right to lerminate the Lease.

(C) Tenants Insurance - Before entering on the Premises tor any purpose, the Tenant will provide Ihe
Landlord with a certificate of insurance on the LanOiorcTs standard form, duly executed by the
Tenants insurers, evidencing that the insurance required lo be placed by the Tenant pursuant lo We
Lease is In force.

(d) Tenants Coniracters ● The Tenant wHI employ a general contractor who will bo responsible for all
construction within Ihe Premises, inducing the cortrsclmg and co-ordination of ail traOes. Alt work on
or in respect of Uie Premises will be performed by competent local workers. FuiWer, the Tenant
acknowledges that Ihe Landlord andior the Management Company may be bound by collective
bargainWg agreements Wat require ail labour employed in connection with any work to be perfenned
on or In the Premises lo have union atfillations compatible with those collective bargaining
agreements. Pnor to the commencement of any work, the Tenant will obtain full particulars ̂  such
requirements from the Landlord and will indomnify the Released Persons In respect of every toss,
cosL claim, expense, and liability that the Released Persons may suffer or incur as a consequence of
lha Tenanfs failure to comply with such requirements This Indemnity extends to. but is not limited lo.
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loss, costs ana e;^Jenses and iiaOility attributable to pjcketing, labour disruption, construction delay
and interterance with the operabons and actiwibes of oltier lenanls and occupants of the Shoooina
Centre. '*

(e) VyQ£l-_eri'_C{i(Tipensation Clearances - The Tenant will provide to the Landlord, prior to commencina
any work on or in respect of the Premises, a current clearance cerjficate issued pursuant to the
workers' compensation act or similar legislation of tna Provirtee in respect of trie contractor and every
Bub-conliactor which trie Tenant proposes to employ or to permit to do wortc in respect of the
Premises, and the Tenant will not peimil any contractor oi sub-contractor to do work in respect of trie
Promises except for those for which the Clearance cerblicate has been provided,

(f) Peffnjt? - The Tenant will provide evidence satisfactory to the Landlord prior to commencing
any work on or in respect of the Pfemises, that the Tenant has obtained at its expense ail necessary
consents, permits, licenses, Inspections and ccrtilicatas from all authorities having jurisdiction and
the Tenant will post permits when reauired by law. Should the Tenant fail to obtain any required
consent, permit, Icense, inspection or certificate, the Landlord may, but will not be obligated to obtain
it or behalf of the Tenant at the Tenant's expense.

Section J.02 Requirements With Respect to Performance of Tenant's Work

(a) Compliance with la-ws. Insurers' and I andlord's 
Reouiremenis . All Tenant's Work must comply with

all applicable laws, building codes, permits and appiovais lor the work and with the requirements of
the Landlord's insurers and the Landlord It the Tenant is in default of this obligalion and does not
cure the default within the tune period requkod by the authority, the Landlord's usurers or the
Landlord, the Landlord may, but will not be obligated to. cure the default, and all charges and costs
incurred by the La^tord wi I be paid to the Landlord by the Tenant, icsethcr with an admimslralrve
fee eq u a I to 1 S% of those charges ar>d costs

(b) £q.rnpliance with Tenanrs Pans Drawinas and Soecifieationx. The Tenant will, after satisfying all Ihe
requirements of Section 3.01, complete the Tenants Work in a good and workmanlike manner using
new materials, to tro Landlord's satisfaction and in conformity with the plans, drawings and
specifications approved by the Landlord. Mediocre or inferkpr materials or workmanship will be
replaced by the Tenant at its expense by materials or workmanship of lirsi class quality to Ihe
Landlord's satisftetion. One set of the plans, drawings and specifications with Ihe Landlord's wnsent
endorsed on them will remain on the Premises at all times during completion of trie Tenant's Work,

(c) Compipny w|h |,9ndtor0'8 Requirpmgnls - The Tenant, its contractors, and therr employees and
agents will: (i) abide by alt safety regulations; (ii) provide adequate fire protection including without
limitation, fire extinguishers: <ui) deliver and store matorrals and loots as directed by the Landlord (ivt
stop immediately, if requested by the Landlord, any work which. In the opinion of the Landlord bv
raason of public hazard, noise or otherwise, Is likely to affacl the normal operation of the Shopping
Centre or any pari of it; (v) be responsihle for pick-up and disposal of its garbage at its expense
unless the Landterd provides facilities or designates a commercial service for the pick-up of garbage
inslearf of, or in addition to, the service provided by Ihe local municipality, m which case the Tenant
will use Such facilities or commercial service at its
requirements of the LandtofO

expense; and (vi) abide by all other reasonable

(i3) Pceupattonal Heakh and Safety - The Tenant will ensure that. .. - . a comprehensive ana rigorous health
and safety program to protect workers is imptemented for the performance of Ihe Tenant's Work The
Tenant will indemnify each of the Rdeesed Persons in respect of ail claims infractions prosecutions
ateged infra^Kjrs tosses, costs and expenses and any fines or proceedings relaling to fines or olrieJ
offences under all occupational health and safety and similar legislation that might be brought
■m^s^ against or suffered by Released Persons or arry of them in connerriion with the pertormarU
of trie Tenanrs Work In addrbon, trie Tenant will do, at least the foltowing li) ensure that afi legal
obligations imposed art constructors or on other persons supervising, completing or co-ordinali.To die
Tenanrs Work are properly performed, that aR directions giver) by any governmenUI
regulatory inspector are properly performed and that necessary access is provided to those
inspectors; (.1) where the law provides for designations of separate projea.s cooperate with the
Landlort in having the Tenanrs Work designated as  a separate prcjecl so that the Landlord does not
incur obligations as 3 constructor or similar obligations In connoclton with trie performance of the
Tenanrs Work; (nr) comply with any recommertoations of the landlord with respect to health and
safety requirements; (tv) employ only contractors and foguire contractors to emptoy only sub
contractors that have good health and safety records, ano provide evidence satisfactory to the
Landlord itonceming their hca.tn and safety records If requested; and (v) provide to the Landlord
whatever nghts of access, inspection, and whatever information snrf documents trie Lendtord reouires
in order to ensure that to e Tenant’s obligations under this Section arc compl-cd with

or oincr

(e) Hga'ijtlfig -The LarxJtord shall mstal storefront hoarding suitable lor Ihe Shopping Centre, at the
Tenants cost H-permiWea-by-the-Lartoiord.-lhe-TeBaHt-may-inslaU-auch-storefronMtoardina at-ko
expensa-and m ascerdanw) wHh- the Londtord's-criteria which will be S100 per linear foot for the

%
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Tsnant’s Initial consiniction and rsmoval. Hoarding graphic propoaaht muat be cubmlRad to
the Landlord for approval before installation.

(I) Teslino of Tenanrs Systems ● The Tenant wiU test all piurrDlng. gas. Tire protection and elecincal
systems v^thin five days of their installation and give two days prior vwitten notte to tie Landlord that
such test will be petlormed. The Landlord may be present in the Premises when such lest is
perfwmed. The Tenant wSI be responsible for any damage caused as a result of the pertormarKs of
such test The Tenant will prov.de the Landlord with a copy of Ihe lest results and final certrficaie(s) of
approval. The Tenant shall, at the Tenant's expense, coodud air balance tests and provide to the
Landlord a report that shows measuied and engineered air flow amounts.

Section 3.03 Requirements After Performance of Tenanrs WorK

(a) Tenants Oedaralior' ● The Teriant win provide to the Landlord, wiWin sixty (60) days of completion of
the Tenanrs Wortr, a statutory declaration (the ■OeclaraDon"): (i) stalir^ that the Tenanrs WorX has
beeri performed in accordance with all of the provisions of this Schedule and that an deficiencies (if
any) which the Landlord has brought to Ihe Tenant’s attenfion have been corrected; (ii) stating that
Ihero are no construction, builders, mechanics', workers, wo-kers' compensation or olher liens andfor
encumbrances affocting Ihe Premises or the Shoppng Cenlre with respect to work, services
materials relating to the Tenanrs Work and that all accounts lor such work, services and materials
have been paid In full; (iii) listing each contractor and sub-contractor who performed work or supplied
services or matehals in connection with the Tenanrs Work; (iv) confirming (he date upon which the
last such work was performed and services and materials were supplied; and (v) confirming
correct an Itemized list showing the actual cost of all improvemenls including, without limitation,
sprinklers, washrooms, or any olher special facilities,

(b) FJnaLWQfkers' Compensation Clearances - The TenarM will also provide to the Landlord, within sixty
(60) days of completion of the Tenants Wort, a clearance certificate Issued under the workers'
compensation act or similar legislation of the Province in respect of each coniractor snd sub
contractor who performed work or suf^lied services or materials In connection with the Tenant's
Wort.

or

as

Occupancy Permit - The Tenant will oblsin and provide to the Landlord a copy of all occupancy and
other permits required by any authority having jurisdiction, to permit the Tenant lo open for business.

(c)

/V. TENANTS EXPENSES

AH amounts payable by Ihe Tenant pursuant to this Schedule will be paid to the Landlord as Additional
Rent forthwith or demand, and faiure by the Tenant to pay any amount payable pursuant to this
Schedule shay entitle the Landlord, in addition to its other nghls and remedies at law and under the
Lease, to retain any amounts paid by the Tenant to the Landlord and to retain tor its use. without payment
for It, any work forming part of the Tenanrs Work which has been commenced within the Premises,
without prejudice to the Landlord’s rights to claim and prove additional damages from the Tenant.

● 49-
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SCHEDULE "D” ● CHARGES FOR HEATING, VENTILATING AND AIR-CONDITIONING SERVICES

A THE HVAC SYSTEM - The "HVAC Syslom' of Ihe Shopping Cenire is made up of the healing
venhiaiing and aif-comjitioning equipmem and faciiaies thal are operated and mainlainod by the
Landlord. It indudes the buildings or areas which house common heating, venblaling or air-
cord lioning fasililies, the equipment, improvements, installations, and utilities located in them and
rooftop or window heating, ventilating or air-conditioning units operated or maintained by the
Landlord, the fuel and power facilities of the systems mentioned above: distribution piping, air
handling units, and common fan coil and voniiiation units that form part of those systems; monitoring,
energy saving, and control syslams, including the thermostat in each Rentable Premises supplied by
the HVAC System and those ventilation systems which sen/e more than one tenant. The HVAC
System does not include: (i) self-contained heating, ventilating and air-conditioning systems in a
department store, food supormarket, cinema or auditorium or other Rentable Premises that have
systems which have been installed and ate maintained by ihe ocoupanis; (ii) the distnbution system
wiinm Rentable Premiss, and (ni) any tenant-maintained ventilefion ducts, make-up air facilities and
booster units that are installed for individual tenants, or a group of tenants, to sab'sfy requirements
that are in excess of the standard maximum sensibie cooling load established by the Landlord
which result from ine production of air which is riot suitable for rBcireulation.

B. THE BASIC CHARGE - The Tenant will pay anrua'Iy, in equal monthly instalments m advance, a
charge {the "Basic Charge") for heating, ventilating and air-condilioning services to the Premises
whether directly or by appropriation, and to the Common Elemcnta. m the amount of $1.75 ocr souare
loot of the GLA of the Premises.

C. THE OPERATING CHARGE-

(a) In each Rental Year, the Landlord will allocate between the Common Elements and the Rentable
Premises, based on the advice of Ihe LarxJtofifs engineer, the total costs (the "Operating Costs")
of the following services {the "Services") operating, maintainirg, tepairir.g end leplacma
components of the HVAC System The Operating Costs include but are not limited to the
foifowing: costs (or labour wludmg fringe benefits, power, fuel, domestic water chemicals
lubricants, filters, and outside maintenance contracts, if any, the costs incurred by the Landlord iri
doiryg Ihe aliocaion mentioned above, and a fee of fifteen percent (15%) of the total of the
Operating Costs allocated to the Raniabte Premises, for we Landlord's oveinead. If a repair or
replacement cost is considered to be a capital cost in accordance with reputable Shopping
Centro management and operating practices as applied by the Landlord, such cost shall
not charged in full in the Rental Year in which it is perJormed or purchased and in lieu thereof
the Landlord will charge In each Rental Year over Ihe useful life of such repair or replacement
as determined by the Landlord in accordance with reputable Shopping Centre
management practices as applied by the Landlord, depreciation or amortization on the
depreciated or amortized costs (together with a fee of fifteen percent 05%) of the depreciation or
amortizetion) and interest at two percentage points above the Pnme Rale on the undepreciated
Of unamortizod part ^

(b) The Operating Costs allocated to Common Elements will be included in We costs under Section
6.02.

(c) The Tenant will pay. in each Rental Yea’, the Tenant's Operating Charge" The Tenant's
Operabng Charge" is the total of. (i) those Operating Cosls allocated to any basement areas of
the Premises, and (ii) We product of (1) the Operating Costs allocated to Rentable Premises afte-
^ucUng any operating costs allocated to basement areas of RenuWe Premises, and (2) a
fraclion whtch has as its nymeratcr the GLA of the Premise, exdufling basement areas and as
Its denominator We total GLA of those Rentable Premises (including the Premises) excludino
basement areas, Wat are occupied throughout the Rental Year and ere served by'the HVAC
System. The allocations mentioned in Wis subparagraph will be made by We Landlord's engineer,

(d) If Rentable Premises are occupied by tenants who are solely responsible for providing a Service
the Tenant's Operating Charge os applied to that Service will be adjusted by exduding the GLA
of those Rentable Premises from We denominator referred to in subparagraph (c) above,

(e) For the purpose of Section 6 03 of the Leaso. We amounts payable under subparagraph (c)
atove will be considered as amounts payable under Section 6.02 of the Lease with references to
Propoftionste Share subsirtuted. for th$ purpoM$ of subbaraerdoh /c) above bv
refere nces to ’Tenan fs Ope rating Charg s'. ' ̂

, or

sN /'M
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SCHEDULE "E- . RULES AND REGULATIONS

1  The Tenant will,

(a) keep the Inskle and outside ol ell glass In the doois and windows of me Premises

(b) keep ak extenor storefront surfaces of me Preirises clean;

(e) replace promptly, at its expense, any cracked or bioken window glass of the Premises,

(0) maintain Iflo Premises at its expense, in a dean, orderly and taniiaiy condition and free of Insects
rodents, vermm and other pests;

(e) keep any garbage. Hash, rubbish or refuse In rat proof conlalreis within the interior of the Premisas
until removed,

(0 remove garbage. Irasti, rubbish and refuse at ils expense on a regular basis as pmsenbed by the
landlord;

(9) keep all mechanical appa.'atus free of vibration and noisa whseft may be IransmaeO beyond the
Premises,

(h) cause ils employees, agents, and conlreclors to park only in the pens ol Ihe Common Elemenis if
any, designated by the Landlord es employee parking, and

{i) ensure that all of the Tenant's Stopping earls are kept in Ihe cart corrals or other areas designated for
their storage at all limea when not in use, fallirg which the Landlord may construct bathers at the
Tenanrs expense, prevanling such carls from exiling the Premises, or the Landlord will employ staff to
keep Ihe carts in the cart oonals at the Tenant's expense.

2. The Tensnl vrtH not:

(a) commit or permit wrasle upon or damage to the Premises or any nuisance or other act ir«t disturbs Ihe
guiat enjoyment of other tenants or occupants cf the Shopping Cemre,

(b) 00 anything that may damage the Sheppir^ Centre or peinui odours, vapours Steam water
vibraliona, noises or other undesirable effects to corne from the Premises;

(c) place or maintain any mendtanOisB or other articles in any vestibule or enlry of the Premises on the
ad;8cent foot walks or elsewhere on the extehor of the Promises or the Common Elements;

(0) permit accumulalions of garbage, trash, rubbish or other refuse within or outside me Prem.ises;

(e) Oistrrbule handbills orothet advertising matter to Persons In Ihe Shopping Centre other than in the
Premises;

(f) permit the parking of deftvety vehicles so as lo interfere with the use of any driveway walkway park.no
facilities, men or other area of the Shoppng Centre;

<g> receive, sWp. load or unload articles o' ary kind induOing merchandise supplies, matenais. cebris
garbage, trash, refuse ana other chahels except through service access facilities designated from lime
to Gme by the Landlord and using Landlord approved apparatus;

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

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

(j) cause or permit any machines selling meichanOise, rendering services or providing, however
operaled, entertainment to be present on the Premises unless consented lo in advance in wrilino bv
the LandlorO;

<Kj solicit business and display merenanoise except in ine Premises, nor do or permit anything to be done
in Of on the Common Elements Of die Shopping Centre that hinders of interrupts the How of traffic to,
in and from the Shopping Centre or obstructs the free movement ol Persons in, lo or from the
Shopping Centre; or

(I) porm.t on the Premises any transmitting device or crcc; an aerial on any oxtenor walls of the Premises
or any of the Common Elements, or uso travelling or flashing ll^ls, signs or television or other ouOio-
visual or mechanical devices that can be seen outsiOa of Ihe Premises, or loudspeakers, television,
phonographs, radios or other audio-visual or mechanloal devices that can be heard oulsiOe of the
Premises The Landlord acknowledges that there may be a television in the Premises, and so
long as the audio level is low enough so as to not be heard outside the Premises the television
Shall be permitted.

clean;

:iv
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SCHEDULE "F" - ANNUAL STATEMENT

(on the lettertiead of the Tenant)

TO LANDLORD’S FULL LEGAL NAME & ADDRESS

Attention- Act

RE SALES AUDIT -ineett Tenint's name
UNIT NUMBER PROMENADE SHOPPING CENTRE

On behalf of Insert Tenant's name, have carried out on examination of the Gross Revenue (as
defined in the Lease for the store) of UNIT NUMBER located el Promenade Shopping Centre
forlhe twelve (12) months ended

My examination included a general review of the accounting procedures and such tests of the accounting
procedures and such tests of the accounpng records and other supporting evidence as ! considered
necessary in tne eircumslances.

Based on my examination outfined above, i report that the accounting records of Insert Tenant's
name , ahow that the Gross Revenue of the Promenada Shopping Centre store leased by the
Tenant were (J ) for the twelve (12) months ended 20 .  A schedule of Gross
Revenue by month is attached.

20

Signature of financial officer Date

Print name of financial officer.

Name of office hoM by financial officer within company

Accounttr.g designations held by financial officer

SAO*
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SCHEDULE "F-r - BREAKDOWN OF MONTHLY GROSS REVENUE

FOR YEAR-FNOFD

January

February

March

April

May

June

July

August

September

October

Nevember

December

Sjgriaiur© of financial officer. Date:.

Pnni name of chief financial officer

Accourling designations held by chief financial officer

(»BOMsNAO»

● 5J*
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SCHEDULE "G” - -RESTRICTIVE COVENANT srHFni 11 P

OLD NAVY

(Artiae 67) So long as the Tenant is OLD NAVY (CANADA) INC., or a permitted assignee
pursuant to ARTICLE 21 (h)(1), is itself in occupation of and conducting business in the whole
of the leased premises, and is not in default under the terms of this Lease aaer the expiry of
any applicable noUce penod, then during the term of this Lease (including any extension c.
rerwwal thereof), the Landlord will not (ease or permit to be used any other leaseable premises
in excess o( ten thousand (10,000) square feet in the Shopping Center for the principal use of
the sale of children-s wearing apparel, save and except for the incidental sale of children's
wearing apparel in not more than twenty-five percent (25%) of such leaseable

It Is understood and agreed that the foregoing restriction shall not apply to and shall not affect
(I) premises in trte Shopping Center presently or hereafter leased by any Department Store as
defined In ARTICLE 63 (Co-Tenancy) (excluding Toys R Us and Kids R Us stores and any
other Department Store wnose prirtcipal use is that of a children's speciafty store) (ii) premises
In iha Shopping Center presently leased lo tenants who oRer for sale children's wearing
apparel as its pnncipal use or ancillary to such tenant's principal use, and (iii) any free-sfandmo
building. ^

or

premises

NolmthstancSmg anything contained in the Lease lo the contrary, the definition of
"Department Store' for purposes of the Co-Tenancy Provisions, shall mean- an
occupant of at least ono hundred thousand (100,000) contiguous square feel of the
Shopping Contra operating under a single trade name (except boutiques, kiosks sub
tenants or licensees within the department store which may have name signage 'which
differs from the name of the department store) which conducts a business which is
mulll-dopartmented, selling general merchandise including the sale of a significant
amount of men's and women's wearing apparel. The term ■Department Store" shall
specifically exclude grocery store occupants or occupants whose uses are atypical for
a retail shopping centre including by way of example, but not limited lo. any home
improvomont, sports, recreelional. gymnasium or hea/ffi and fitness studio operolions
rhea fr» or enferfa/nmenf fBcililies or liquor, wine and beer sales.

(Article 68(c)] Future Restrictions. Any Restriction granted after the date of this lease (a “future
Restnction") that would in any way or manner pertain to the Permitted Use or the leased
premises shall have no application whatsoever to the leased premises, and all such future
Restnctions shall expressly exdude, by specific reference, the leased premises (as the same
may be enlarged or decreased) during the term (as the same may be extended pursuant to
this lease or otherwise). Landlord may advise the beneficiaries of such future Restrictions of the
Revisions of ARTICLES 1 (c) and 67 and this ARTICLE 63, and is hereby authorized lo
disdose such provisions verbatim to such parties Landlord shall indemnify defend and hold
Tenant harmless from and against any and all Indemnified Costs relating to the enforcement
by any parly (Induding Landlord) of any future Reslrichon

‘3.
t M N» rv:
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SCHEDULE “H” - FOOD COURT TENANTS

Not applicable

a
r>Pd v.'NAftA
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SCHEDULE “I" - SPECIAL PROVISIONS, if any

1. Rent Free Period

June 16. 20J8 Hirough November 14, 2018 - See Lease Section 3.05 Fivturing Period (dunng mis
Renl free period. Tenant shall only be responsible for Premises utilities and no drier payment)

2. Improvement Allowance

Provided that tne Tenant Is r>ot then m default under any teim of ttus Lease beyond any applicable
cure period and provided trial the Lease has boon eveeutod by the Tenant and trie Landlord, the
sum of Thirty dollars {$30.00) per square foot of the Premises plus applicable Sales Tax (the
'Allowance') shah be payable by Ihe Landlord lo the Tenant siirty (60) days after the last to occur of.

(i) opening by the Tenant of its business in trie whole of the Premises, provided mat there
eonslruetlon liens pertaining to the Tenanfa Premises registered against me Building; and

(il)eomp!ianc« by the Tenant in the opinion ol the Landlord s Architect, with the Tenant's obligations
under Schedule 'C'of the Lease (Tenant's WoiV).

The foregoing payment constitutes an allowance paid to the Tenant In order to enable the Tenant to
make improvoments and alterations for its own account in respect of as leasehold interest in the
Premises In accordance wim trie terms and conditions of this Lease.

It Is agreed and understood that the payment by Ihe Landlord of the Aaowance is sul^ec: to
compllanco by all parlies with the provisions of any conslruction Hen or other relevanl legislation in
force in the Province and is subject to any holdbacks specified under any such legislation. Further if
this Lease is letmlnaiod by the landlord in accordance wim Article XVI hereof or the Tenant
becomes bartkrupl or takes trie benelil of any sla'.ule for bankrupt or insolvent debtors (including
without limiting the generality of me foregoing, the Companies’ Creditors Amangament Act, R.S.c'
1985. c. C-36, as amended or replaced), then the Tenant will repay to Ihe Landlord, as Additional
Rem, trie unamortized or undepreciated portion of me AHowance, calculated from the date of
payment by me Landlord, on me basis of an assumed rate of depreciafion on a siralght-iine basis to
zero over the initial Term.

are no
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APPENDIX "B” - RENT DEPOSIT AGREEMENT

THIS RENT DEPOSIT AGREEMENT dated as of Ihelsl day of May, 2018

BETWEEN:

MINISO (CANADA) STORE TWELVE INC.
(the 'Tenant')

or THE FIRST PART

● and -

PROMENADE LIMITED PARTNERHiP
(Ifie 'Landlord')

OF THE SECOND PART
WHEREAS;

A. By a lease dated 3rd day of May, 20ie('Le8se') between Landtotd and Tenant, Landlord leased
to Tenar« premises known as 01S1A (the 'Premises') in the building muncipkly known as 1
Promenade Cirtte, Vaughan. Ontario, as more parBcuiarty described in the Lease, for a term of five
(5) years, commencing on November IS, 2018 and expiring on November 30,2023, as further set oul
in the Lease.

8  Intentionally deleted.

C. To induce Landlord lo enter mio the Lease, Tenant has ̂ reed to deliver to Landlord a rent
deposit in the amount of thlrtyJhree thousand, four hundred and forty-two dollars and Ihirty-six
cents ($33,442.36) Inclusion ot Sates Tax, lo bo held and applied on the terms and oondtlions sot
oul in this Agreement;

NOW, THEREFORE, ftjr good and valuable consideration, the receipt and sufficiency whereof is hereby
acknewiedged by the parties hereto, the parties hereto make the following agreenrenL

Tenant shall deposit with Larrdlord a rcnl deposit in the amouni of Ihlrty-three thousand,
four hundred and forty-two dollars and thirty-six cents {$33,442.38} inclusive ol Sales Tax,
(■Rent Deposit'). Landlord shall hold the Rerrt Deposit, without interest, as a prepayment ol the
Rent payable by Tenant urtder the Lease during the Term and any renewals or extensbns thereof
and any terrancy resulting from an overholding. and to secure the amounts referred lo In Section
7 below. Landbrd agrees that, provided Tenant is not in default hereunder. Landlord shall apply
the sum of sixteen thousand, seven hundred and twenty-one doliars and eighteen cents
($16,721.18). towards the M-nimjm Rent, Operating Costs ar>d Taxes payable for the first
month of trie Tami and the balance towards Ihe Minmum Rent, Operating Costs and Taxes
payable for the twenty-fifth month of the Term For danty. Tenant shat! be responsible for the
balance of the Rent payable for such motrin.

2. If at any time any Rent payable under the Lease shall be overdue, all or any portion of the
Rent Deposit shall, at Lahdiord’s option, be applied to the payment of any Rent then due and
owing. Further, if Tenant defaults in the performance of any ol the terms, covenants, conditions
and provisions of the Lease as and when the same are due to be performed by Tcnent. (hen all
or any part of the Rent Deposit shall, at Landlord's option, be applied on account of any losses or
damages sustained by Landlord as a result ol such dofault.

3. If sU or any part of Ihe Re^^t Deposit is applied by Landlord on account of the payment of Rent
or on account of any default or any losses or damages sustained by Landlord as aforesaid (the
●●Applied Amount"), then Tenant shall, within five (S) business days Ihroo (3)-<lay8 alter
demand from Landlord, remit to Landlord the Applied Amount amount in cash or by
certifed cheque lo restore the Reni Deposit lo-ibe^Hi9ioa)-sum-requrfed-io-be-depo»te<l.8e«6t
lahh-harain-pius interest cvi-jho-aavkiiii.A<.ciinj».«iAfa.ui->Lef n. nushi'nwl by liindlon]
on the Applied Amouni at a rate ol inree (314) percent per annum In excess of the rate ol
interest known as the prime rate of interest charged by Landlord's bank n Ontario and which
serves as tnc basis on which other interests rates are caicrAateo for Canadian dollar loans in
Ontario from lime to time, from the dale of defauli to me dale the Rent Deposit is restored asaforesaid

1

4. If: (I) Tenant complies with all of the terms, covenants, condirions and provisions under the
Lease and premptly pays all Rent prior to default therein throughout the Term, (ii) the Loase has

f kFOMin.iO;'
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nol been Di8<a3roea {as hereinafter defineo): (u.) the Lease has not terminated for any reason
prior to trie natural expiry date, and {w) Tenant has compvod with all o( itie obligations under the
Lease, to the extent the same remains in Land'oro's possession and is not appl;ed to any of
Tenant's oWigatons .hereunder, Landlord shall return the balance of the Rent Deposit to Tenant
as set out in Section 1 above
Lease.

iry of the last month of tno

5. Landlord may deliver the Rent Deposit, o’ such portion thereof remaining on hand to the
credit of TenanL to any purchaser, mor^agee or assignee of Landlord's interest in die Premises
or the Project under the Lease or in the lease and thereupon Landlord shall be and is heresy
discharged from anyfurther liability wilh respect to the Rent Deposit.

6. Ih the event of any bankruptcy, insolvency, windlng-up or olher creditors' proceeding, the
Rent Deposit shall be tne absolute property of Landlord and shall, at Landlord's option, c®
automatically apprc»ria»d ar>d applied against the Rent and any other amounts referred to in
Section 7 below.

7  The Rent Deposit shall secure and may, at Landlord's option, be applied on account of any
one or more of the following: (i) the due and punctual payment of ail Rent and all other amounts
of any kind whatsoever payable under the Lease by Tenant whether to Landlord or otherwise and
whether or not relatng to or payable m respect of the Premises, including, without limitation, any
amount which would have become payable under the Lease to the date of the expiry of the Lease
had the Lease not been Disclaimed or terminated. {ii| the prompt and complele performance of all
obligations contained in the Lease on the pan of Tenant to be Kept, observed and perform,ed (in)
the due and punslual payment of all other amounts payable by Tenant to Landlord; (iv) the due
and punctual payment of all amounts payable by Indemnllier under the Indemnity Agreement, if
any; (v) the indemnification of Landlord in respect of any losses, costs or damages incurred by
Landlord arising out of any failure by Tenant to pay any rent or other amounts payabte under the
Lease or resulting from any failure by Tenant to observe or perform any of the other obiigaiions
contained in the Lease; (vi) liquidated damages in compensation for the money spent by Landlord
with respect to the Premises to make them ready fo r Tenant’s use and occupancy (vii) the
reduction in value of the Premises as a result of Tenanfs default, (vlii) the peiforman« of any
obligation which Tenant would have bean owigatod to peifomi to the date oi the expuy oi the
Lease had the Lease nol been D'sc'airrwd or terminaled, or (ix) the losses or damages suffered
by Landlord as a result of the Lease being Disclaimed or terminated, (x) the repayment of the
unamortized portion as of the dale the Lease Is Disclaimed or terminated of any allowances
inducements or other incentives paid by Landlord in conjunction with the Lease,

a. The fights of Landlord hereunder in respect of tne Rent Deposit shall conlinue in full force
and effect and shall not be waived, released, discharged, impaired or affected by reason of the
release or discharge of Tenant or Indemnifier, if any, in any receivership, bankruptcy, insolvency,
windingHjp or olher creditor's proceedings, including, without limitation, any proceedings under
the Bankruptcy and Insolvency Act (Canada) or the Companies Creditors Arrangement Act
(Canada), or the sumender, disciaimBr. repudiation or lorrmnalion of [tic Lease (individually and
collectively referred to herein as ■Disclaimed’) in any such proceedings and snail continue wilh
respect to the periods thereto and thereafter as it the Lease hod nol been Disclaimed.

9. Capitalized expressions used herein, unless separately defined herein, have the same
meaning as def ned In the Lease unless separately defined herein.

10. Time irt all respects shall be of the essence

11 Any nobce, request cr demand provided for or given under this Agreement shall be in writing
and shall be served in the manner spec.fied in the Lease, fne addresses tor service of nonce by
registered mail shaft be

If to Landlord; Suite 316. 1 Promenade Circle, Vaughan, Ontario L4J 4P8
Attention: General Manager
or to such other Person at any other address that the Landlord designates by
written notice

If to Tenant; 130 King St W, Suite 2245, Toronto, ONM5X 165
with a copy to Premises
or to such other address that the Tenant designates by wnften notice

12. This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respective heirs, administrators, successors and assigns.

IN WITNESS WHEREOF the parlies hereto have executed this AgreemenL

. SI ●
.^ifiiliol IniUol
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Per
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Title:

Per .cJi
Neme’

Titfe:

liWe have suthoritir (o bind the Corporation.

PROMENADE UMiTEftPARTNERSHIP
LANDLORD M \

Per

Name:

Title:

Per
Name '

TtUe;

lANg have authority to bind the Corporation

,c/s

PaOH jMAOi

-M.

Initial
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OpcnwitnCocgleDcxx [

location

^a'» .
Term

Promenade Shopping Centre

S Years

Sse^os
♦

TMI

Pent Free 6 Months Gross Rent

CIBC

,Pkas9M a,
CtBCr»pf««(

TtaiAiou lot

Iwuwea

Fi«nt of Ch«

SWiA

assr-2^
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MINI
I

MINISO INTERNATiniMAI LTD.
RKCEII'T FOR DEPOSIT

Enlicht Max Enterprise Inc. _

2018, the amount of$ 171.500
_(the “Investor”) hereby delivers on the 1st day of Febniary.

.(the "Deposit”) to MINfSO INTERNATIONAE LTD.

(“Miniso Canada") as Investment Deposit towards the Investor’s payment obligations of

operating Miniso Store located at Promenade Shoppintr Centre. Ontario

Enlight Max Enterprise Inc.

Name: Ling Liang Wu

MINISO INTERNATIONAL LTD.

by its authorized sigpatory

7^Name: Yi Ma

Title: General Manager
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VVI I k

SOw
MIISIISO INTERNATIONAI ltd.

RFXEIPr FOR DEPOSIT

„ Enlight Max Enterprise IncYthp 'Tnve.stor”) hereby dclivci-s

the sum of SJ.59,889,60.(the “Payment”) to Miniso International Ltd-

Investment Deposit towards the Investor's payment obligations of operating Mini.so Store

-Pipmenade Shopping Centre, Ontajjg_ and Miniso Canada hereby acknowledges the
receipt of the Payment.

'his 23rd day of April. 201on

(“Miniso Canada”) as

8

INVESTOR

Name:

MINISO INTERNATIONAL LTD.

by it.s authorized signatory

Name:
Dan Lin
DirectorTitle
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MINISO INTERNATIOIMfli i tn

receipt FOR DEPOSIT

(the “Investor") hereby delivers
Ljn^lt

J  r r liday of _£l2ihe sum ofi;

■  “Deposif) to Miniso [ntemational Ltd. ("Miniso Canada”) as Dcposii ●

towards the Investor’s payment obligations under certain Investment Ai^ecment and/or.olher j

joint venture agicement to be entered into by and between the Investor and Miniso'Canada ●,

50.”?5friihg the inyesUrteni .in and_opetatioh ofMiniso Store located areatth'e-

on

Dermitivc Agreement”), and Miniso Canada hereby acknowledges the receipt of the Deposit. '

The Investor understands, acknow!edges,and irrevocably agrees that the Deposit is non-

refundabic and shall be forfeited.in&l] tpJilhi^j^!^^^ &e;pvepi that Miniso Canada and' ●

the Investor fail to cater:|.nl.^i'pef^f)iy^J 7f?
^

at

K

'.Ca3fi4^a',BMeeTth^^ii^^(^lioh^ft^

(.yesto^-.lnifCepb^^s
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James Christie

From:

Sent:
Anthony Zhou
September 4, 20T9 2:22 PM
James Christie

Ritchie Clark

FW; ??promenade mallTproof of claim??

Franchisee Financials-Promenade Sep 2018.pdf; Franchisee Financials-Promenade Oct

2018.pdf; Franchisee Financials-Promenade Nov 2018.pdf; Franchisee Financials-
Promenade Dec 2018.pdf; IMG_0489.JPG

To:

Cc:

Subject:
Attachments:

Below is William Chan's e-mail, I translate on the side

Anthony Zhou* ] Lawyer | azhou@brideehouse aw.ca  | *iaw corporation

Bridgehouse Law LLP
www.bridgehouselaw.ca

604.684.2550 S"* Floor. 900 West Hastings Street
Fax 604.684.0916 Vancouver, British Columbia Canada V6C 1E5

The information contained in this e-mail communication 
Is PRIVILEGED AND CONFIDENTIAL and intended only for the use of the party named

above. If you are not the intended recipient, please notify me at the telephone number shown above or by return e-mail and delete this
communication and any copy immediately. Thank you.

Tel

From: William <wulingliang@gmail.com>

Sent: Wednesday, September 4, 2019 2:02 PM

To: Anthony Zhou <a2hou@bridgehouselaw.ca>

Subject: promenade malifl^proof of ciaim{l^g5f

Miniso Canada still charged me rent. I did calculation as below:

they lied and charged me 4.5 months rents by fraud
8p] $8218 Aug., (half month)

re 6 mo

$ 13885 Sept

$13885 Oct

ll.^ia^: $ 13885 Nov.

12.^ia^: $13892 Dec.

S 63765 total

nth rent free period.

$31244.85 by 49%, it would be this.

They also have not paid me renovation allowance
7  $ 81631.2 landlord made payment on the allowance of this amount

EJ

$39999.288 49% would be this much.«£:

1
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^  of claimM»
proof of claims, i.e.

$71244.138 total

I believe that these two amounts should be included in the

See attachments for proofs including statements from
Aug to Dec. 2018, and wechats on the reno allowance with Miniso's accountant.

6047101333. Any questions call 604-710-1333

m
william

2
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AITACHED TO AND FORMING A PART OF THE PROOF OF CLAIM

No.

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

THE PARTIES LISTED ON SCHEDULE “A" HERETO

PLAINTIFFS

AND;

MINISO CANADA INVESTMENTS INC., TAO XU, MOAJIA LIN, LING

LIN, DAN LIN, YING XU, TING LIN, 1153585 B.C. LTD., 1120701

B.C. Ltd., GUANG DONG SAIMAN INVESTMENTS CO. LIMITED,

MINISO HONG KONG LIMITED, MINISO CORPORATION, MINISO
INTERNATIONAL HONG KONG LIMITED and MINISO

INTERNATIONAL GUANG XU

DEFENDANTS

NOTICE OF CIVIL CLAIM

This action has been started by the plaintiff(s) for the relief set out in Part 2 below.

If you intend to respond to this action, you or your lawyer must
(a) file a response to civil claim in Form 2 in the above-named registry of this

court within the time for response to civil claim described below, and
(b) serve a copy of the filed response to civil claim on the plaintiff.

If you intend to make a counterclaim, you or your lawyer must
(a) file a response to civil claim in Form 2 and  a counterclaim in Form 3 in the

above-named registry of this court within the time for response to civil claim
described below, and

(b) serve a copy of the filed response to civil claim and counterclaim on the
plaintiff and on any new parties named in the counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU IF YOU FAIL to file the response to civil claim
within the time for response to civil claim described below.

Time for response to civil claim

A response to civil claim must be filed and served on the plaintiff(s),
{a) if you reside anywhere in Canada, within 21 days after the date on which a

copy of the filed notice of civil claim was served on you,
(b) if you reside in the United States of America, within 35 days after the date

on which a copy of the filed notice of civil claim was served on you,
(c) if you reside elsewhere, within 49 days after the date on which a copy of the

filed notice of civil claim was served on you, or
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(d) if the time for response to civil claim has been set by order of the court,
within that time.

CLAIM OF THE PLA!NTIFF(S}

Part 1: STATEMENT OF FACTS

The PartiesA.

1. The Plaintiffs are listed on Schedule "A" hereto and all have an address for delivery in

care of Bridgehouse Law LLP, 900-900 West Hastings Street, Vancouver, B.C. V6C 1E5.

The Plaintiffs are businessmen and investors. They are of various Asian nationalities and

are/were familiar with the Miniso brand and the operations of Miniso stores in different
parts of the world.

2.

3. The Defendant Miniso Canada Investments Inc. ("Miniso Canada") is a body corporate,
duly incorporated under the laws of the Province of British Columbia, having an address

for service at 2700 -1055 West Georgia Street, Vancouver, B.C.

The Defendant Tao Xu is an individual, residing in Richmond, B.C., at 5020 Blundell Road.
He is the directing mind of Miniso Canada.

4.

5. The Defendant, Moajia Lin is Tao Xu's father in law, and resides at 5020 Blundell Road,
Richmond, B.C.

6. The Defendants, Ling Lin and Dan Lin are Tao Xu's wife and sister in law, and also reside
at 5020 Blundell Road, Richmond, B.C.

The Defendants, Ying Xu and Ting Lin's addresses are unknown to the Plaintiffs.7.

8. Each of those individuals are officers and/or directors of Miniso Canada.

The Defendant, 1153585 B.C. Ltd. ("1153"), is a body corporate, duly incorporated
under the laws of the Province of British Columbia, having an address for service at
13600 Maycrest Way, Richmond, B.C. V6V 2W2.

9.

The Defendant, 1120701 B.C. Ltd. ("1120"), is a body corporate, duly incorporated
under the laws of the Province of British Columbia, having an address for service at
13600 Maycrest Way, Richmond, B.C. V6V 2W2.

10.

The Defendants, Guang Dong Saiman Investments Co. Limited, Miniso Hong Kong

Limited, Miniso Corporation, Miniso International Hong Kong Limited, and Miniso

International Guang Xu, are all part of a group of related companies incorporated under

11.

00923717.1
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the laws of China that, together, operate or franchise an international group of retail
outlets selling inventory to the public (the "Miniso Group").

12. The members of the Miniso Group hold all applicable trademarks and intellectual

property associated with those retail outlets (the "Miniso Brand").

The Miniso Brand and retail outlets selling Miniso products are reputed to be very
successful in numerous countries in the far east.

13.

The Master ContractsB.

14. On October 7, 2016, Moajia Lin and the Miniso Group entered into a Framework

Cooperation Agreement (the "Cooperation Agreement") whereby, among other things:

The Miniso Group agreed to contribute Miniso Brand products, including
inventory and standardized Miniso store fixtures to set up companies that
would operate under the Miniso Brand in Canada; and

(a)

(b) Moajia Lin agreed that a 40% interest in any operations set up in Canada would
be granted to the Miniso Group,

15. Based on the Cooperation Agreement and as amended by terms partly written and
partly oral:

(a) The Miniso Group agreed to supply Miniso products to Miniso Canada for sales
in stores in operated by them, in various locations in Canada in exchange for
payment;

(b) The Canadian operations would conduct business under the Miniso Standard

Master License Agreement; and

(c) The Miniso Group would acquire an ownership interest in the outlet stores

involved in the Canadian operation satisfactory to it and reflective of its

investment (the "Supply Agreement").

16. Between 2016 and 2018, the Miniso Group shipped and delivered Miniso products to
the Canadian operations in exchange for payment.

17. Under the Supply Agreement, the Miniso Group provided shipments on an unallocated
basis, without differentiating which retail outlet was receiving the goods or which outlet
was paying for the goods.

18. By October 2018, the Miniso Group had not been paid for significant sums which were
due and owing to it under the Supply Agreement.

0U9237I7;H
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19. Pursuant to the Supply Agreement, a Trademark License Agreement dated June 1, 2018
was executed (the "License Agreement") by which the Miniso Group granted to Miniso
Canada and the Canadian operation, the right to use and sell Miniso products and
display the Miniso Trademark.

20. The License Agreement provided:

That Miniso Canada and the Canadian operation could only use and sell Miniso
products in their retail stores; and

(b) Sublicenses could be granted to sublicensees, subject to, amongst other things, a
condition that each sublicense would require each sublicensee to be bound by
the terms of the License Agreement.

21. At a time unknown to the Plaintiffs, Miniso Canada, Tao Xu, Moajia Lin, Ling Lin, Dan Lin,
Ying Xu and Ting Lin decided they would not operate in accordance with the Master
Agreements, and would, instead, seek investment and investors to invest in stores, but
that:

(a) They would not grant the Miniso Group its interest in such stores;

(b) They would not require the new licensees in the Canadian operation to agree to
be bound by the License Agreement;

(c) They would require substantial deposits from the investors to be held to defray
losses and expenses if necessary, but would not use the deposits in that way;
and

(d) They would use the deposits and monies that should have been paid the Miniso

Group, for their own benefit (the "Scheme").

C. Marketing Representations

22. Pursuant to the Scheme, Tao Xu and Miniso Canada engaged in active solicitation of

investors to invest in stores in Canada to be operated by Miniso Canada. In the course
of that solicitation, Tao Xu and Miniso Canada made the following representation:

(a) The Canadian operations had the support of the Miniso Group;

(b) The Miniso Group was aware of and approved of the entering into of investment
contracts with the Plaintiffs;

(c) The Canadian operations were validly licensed to operate by the Miniso Group;

i009237l7;l!
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(d) The operations of Miniso Canada were all in accordance with the Master
Agreements between the Miniso Group and Miniso Canada; and

(e) The Miniso Group had a 40% shareholding in the Canadian operation, so had a
vested interest in its success.

23. Certain marketing and other events were attended by representatives of the Miniso
Group, who expressly or impliedly represented that:

(a) The Miniso Group was aware of and approved of the entering into of the various
investments by the Plaintiffs; and

(b) The Miniso Group was aware of and approved of the investment in Miniso
Canada's various operations by the various investors.

24. The Miniso Group was expressly aware that Miniso Canada had and was seeking
investors for the stores involved in the Canadian operation. They were willfully blind
to whether the Canadian operation was in accordance with the Master Agreements, and
they, by their silence, represented that Miniso Canada was authorized to enter into the
Transaction Documents.

as

Those representations were all made with the intent that the Plaintiffs would rely on
them and the Plaintiff did rely on them into entering into the "Transaction Documents".
It was foreseeable that they would so rely.

25,

To the knowledge of Tao Xu and Miniso Canada, the representation s set forth in
paragraph 21 hereof, were untrue. In the alternative, those representations were made
negligently.

26.

The representations set forth in paragraphs 22 and 23 hereof, were made carelessly and
negligently by or on behalf of the Miniso Group.

27.

The Transaction DocumentsD.

In reliance on the marketing representations, the Plaintiffs and each of them, at various
times and on various dates, entered into Transaction Documents and invested in
Canadian stores to be operated by Miniso Canada.

28.

29. Each one of the investors entered into various Transaction Documents, consisting of one
or both of:

(a) An Investment and Cooperation Agreement which provided:

{0092J717.I
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Miniso Canada would run and operate each investor's Miniso store;I

(ii) Each investor and Miniso Canada would have an interest in the store and

in the profits and losses generated by the store, being 51% to Miniso
Canada and 49% to the investor;

The investor would pay a license fee, as much as S100,000;Ml

(iv) Each investor would provide a lump sum deposit to secure its obligations
under the Agreement, to cover the investors share of losses, if any;

(V) The investor would pay for any renovation costs;

(Vi) Miniso Canada would select and supply the products to be sold in the
stores; and

(vii) Miniso Canada would have exclusive conduct of the stores and their

business, and the investors were prohibited from doing business with
anyone other than Miniso Canada.

(b) A Limited Partnership Agreement which:

Constituted a Limited Partnership, with a general partner designated in
each case as Miniso (Canada) Store

depending on the store in which the investor had invested;

Inc., the to be completed

I

Constituted the investor and Miniso Canada the Limited Partners;II

{iii) Provided the Limited Partners would not take part in the operation of the

business, which was to be conducted by the General Partner;

(iv) Assigned partnership units on the basis of a 51-49 split in favour of
Miniso Canada;

(V) Provided the investor's contribution was to be held in a separate account,

and only used for certain purposes;

Provided 99% of the income and the losses were to be allocated to the

Limited Partners, pro rata on the above ratio;

VI

(vii) Provided that the books and records of the operations of the Limited

Partnership were to be maintained by the General Partners.

{00923717.1
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30. It was an implied term of the Transaction Documents that they were in accordance and
compliance with the Master Agreements.

E. The Funds

31. Each of the Plaintiffs advanced the sum set out beside their name in Schedule "A
hereto.

32. Each payment consisted of a license fee and a guarantee deposit and, in some cases,
renovation and other costs, all in accordance with the Transaction Documents,

33. The funds were totally under the control of Miniso Canada, and the Plaintiffs

vulnerable to Miniso Canada, who thereby owed a fiduciary duty with respect to the
funds, that being to use them only for the purposes of and in accordance with the terms
of the Transaction Documents.

were

34. In addition, a portion of the funds consisted of  a deposit to be held for a specific
purpose, being to fund the investors' share of any losses, and were to be used only to
fund such losses, if any, with the balance to be returned to the investor.

35. The funds were, therefore, impressed with a trust.

Breaches - The Torts and LiabilityF.

The Transaction Documents, to the knowledge of Miniso Canada and the personal
Defendants were, themselves, by their very terms, prohibited by and a breach of the
Master Agreements.

36.

37. Moreover, Miniso Canada, also in breach of the Master Agreements ordered and
supplied product which did not comply with the Master Agreements. The Plaintiffs
were unaware of either breach, as they were concealed from them.

38. Miniso Canada and Tao Xu are liable for the misrepresentations set out in paragraph
hereof. The Plaintiffs also say that obtaining of their funds in the circumstances

constituted false pretenses, and the entering into of the Transaction Documents and the

receipt of the Claimants' funds were fraudulent, and Miniso Canada and Tao Xu
liable therefor.

are

The funds were not used for the purposes contracted and agreed upon, and for which
purposes they were agreed to be held, and Miniso Canada and Tao Xu are liable for
breach of contract and of trust.

39.

{00923717,1
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The funds were not used for the purpose of funding losses, but were, instead, advanced
to Tao Xu, or to 1120701 B.C, Ltd, ("1120”) and 1153585 B.C. Ltd. ("1153"), corporations
which Tao Xu directly or indirectly controlled and of which he was the directing mind.

Those funds were used to establish 17 stores in the countries of Peru, Chile, and
Argentina, and to provide inventory to those stores.

40.

41,

The Plaintiffs say that 1120 and 1153 knowingly received funds impressed with a trust,
and participated in the fraud of Miniso Canada and Tao Xu, and are liable therefor both

for damages and for disgorgement.

42,

43, The Plaintiffs claim the right to trace their funds into 1153 and 1120.

44. Miniso Canada and Tao Xu have been unjustly enriched and are liable for monies had

and received in addition to the torts of negligence and/or fraudulent misrepresentation,
breach of contract, and fraud.

G. Statutory Liability

45. The Transaction Documents constitute a security, being a document evidencing an
interest in the profits and earnings of another. In marketing the Transaction Documents
and the investments, and in inducing the Plaintiffs to enter into the Transaction

Documents and provide the investment, Miniso Canada was engaged in issuing a
security without the statutory disclosure required by the BCSecurities Act.

46. Miniso Canada, Tao Xu and the Miniso Group are liable for breach of sections 57 and 61,
and pursuant to section 140.3 of the BC Securities Act.

Part 2: RELIEF SOUGHT

1. As against Miniso Canada:

(a) Judgment for fraudulent and/or negligent misrepresentation; and

(b) judgment for:

(i) Damages for fraudulent and/or negligent misrepresentation;
Damages for fraud;

Damages for breach of contract;

Damages pursuant to the provisions of the B.C. Securities Act.
Damages for conspiracy; and
Costs.

(iii)
tv

(v)

(Vi)

U09237I7.I
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2. As against Minrso Group;

Damages for negligent misrepresentation;

(b) Damages pursuant to the provisions of the B.C. Securities Act; and

(c) Costs.

3. As against 1153 and 1120:

(a) Judgment for damages for fraud;

(b) An order for the disgorgement of any profits and funds;

(c) Judgment for monies had and received; and

(d) Costs.

4. As against Tao Xu;

(a) Damages for fraudulent/negligent misrepresentation;

(b) Damages for fraud;

(c) Damages pursuant to the provisions of the B.C. Securities Act; and

(d) Costs.

5. As against Tao Xu, Moajia Lin, Ling Lin, Dan Lin, Ying Xu and Ting Lin;

Damages for conspiracy and costs.

Part 3: LEGAL BASIS

1. The law of implied, resulting or constructive trust.

2. The law of unjust enrichment.

3. The law with respect to misrepresentation.

The law with respect to fraud.4.

00«37l7,i:
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Plaintiff’s(s') address for service: Attention: H.C. Ritchie Clark, Q.C.

Bridgehouse Law LLP

900-900 West Hastings Street

Vancouver, BC, V6C 1E5

Fax number address for service (if any):

E-mail address for service {if any):

Place of trial:

604.684.0916

rclark@bridgehouselaw.ca

Vancouver, British Columbia

The address of the registry is: 800 Smithe Street, Vancouver, B.C. V6Z 2E1

Date: September 5, 2019

Signature of lawyer for plaintiff(s)
H.C. Ritchie Clark, Q.C.

Rule 7-1(1) of the Supreme Court Civil Rules states:

(1) Unless all parties of record consent or the court otherwise orders, each party of record
to an action must, within 35 days after the end of the pleading period,

(a) prepare a list of documents in Form 22 that lists

(i) all documents that are or have been in the party's possession or control

and that could, if available, be used by any party at trial to prove or
disprove a material fact, and

all other documents to which the party intends to refer at trial, and
(b) serve the list on all parties of record.

(ii)

APPENDIX

Part 1: CONCISE SUMMARY OF NATURE OF CLAIM:

set out a concise summary of the nature of the claim and the relief required in the action

Part 2: THIS CLAIM ARISES FROM THE FOLLOWING:

[Check one box below for the case type that best describes this cose]

A personal injury arising out of:

a motor vehicle accident

!009237I7;1!
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medica! malpractice
another cause

A dispute concerning:

contaminated sites

construction defects

real property (real estate)

personal property

the provision of goods or services or other general commercial matters
investment losses

the lending of money

an employment relationship

a will or other issues concerning the probate of an estate
a matter not listed here

Part 3: THIS CLAIM INVOLVES:

[Check all boxes below that apply to this case]

a class action

maritime law

aboriginal law
constitutional law

conflict of laws

none of the above

do not know

Part 4:

[If an enocfmenf is being relied on, specify. Do not list more than 3 enactments.]

If an enactment is being relied on, specify which one. Do not list more than three enactments.

{0U9237l7;i;

Page 262



4i

%

- 12-

Schedule "A9*

CLAIMANT: INVESTED

STORES:
INVESTED

AMOUNTS

TOTAL

INVESTED:
2130680 ALBERTA LTD.

10725951 CANADA LTD.

LONG Li

XIAOCHEN XU

2633134 ONTARIO INC.

Miniso Store 16 s s437,739.50

431,262.30

202,919.00

202,919.00

471,395.10

334,361.70

437,739.50

431,262.30

202,919.00

202,919.00

471,395.10

334,361.70

Miniso Store 11

Miniso Store 5

Miniso Store 5

Miniso Store 11

Miniso Store 14

$ $

S S
$ S
S $

SUNSHINE CREATIVE ACCESSORIES $ $
LTD.

YING UN sMiniso Store 14

Miniso Store 14

Miniso Store 12

Miniso Store 12

Miniso Store 1

Miniso Store 9

Miniso Store 14

Miniso Store 8

Miniso Store

8+17

Miniso Store 11

$30,000.00

30,000.00

432,429.48

452,633.73

277,362.76

160,000.00

369,968.37

551,029.36

403,367.29

30,000.00

30,000.00

432,429.48

452,633.73

277,362.76

160,000.00

369,968.37

551,029.36

403,367.29

HAD YANG DENG

2623211 ONTARIO INC.

ENLIGHT MAX ENTERPRISE INC.

1122024 8.C.LTD.

JKW CANADA INC.

HORON ENTERPRISES LTD.

1994993 ONTARIO LTD.

ECHO AND ALEX MANAGEMENT

CONSULTING LTD.

UNITE YIHUA TECHNOLOGY CANADA

CO., LTD.

$ $

$ $

$ $

s $

s $

$ $

$ s
s s

$ $443,345.20 788,430.30

Miniso Store 12

Miniso Store 9

Miniso Store 1

Miniso Store 12

Miniso Store 9

Miniso Store 1

Miniso Store 12

Miniso Store 12

Miniso Store 15

Miniso Store 6

Miniso Store 6

Miniso Store 11

Miniso Store 6

Miniso Store 1

Miniso Store 4

Miniso Store 5

Miniso Store 10

Miniso Store 12

S 345,085.10

208,215.00

180,202.32

65,738.75

208,215.00

331,832.89

65,738.75

244,172.50

306,252.50

328,605.10

321,470.70

407,339.10

439,192.98

357,448.00

326,553.50

111,798.59

86,175.34

72,446.00

1182193 B.C. LTD. $ $ 454,156.07

$

$

1162138 B.C. LTD. $ $ 605,786.64

$

S
YING YING INVESTMENTS LTD.

9360-3876 QUEBEC INC.

s $ 244,172.50

$ 2,486,861.88$

S
S
S
$

$

s
10287881 CANADA INC. s S  270,419.93

$

$
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10306541 CANADA INC. MINISO STORE $ 145,824.24 $
5 258,226.86

SMiniso Store 10

Miniso Store 5

Miniso Store 10

Miniso Store 11

Miniso Store 12

Miniso Store 5

Miniso Store 10

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 12

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 12

Miniso Store 11

Miniso Store 12

Miniso Store 21

112,402.62

106,937.78

82,428.59

79,565,20

72,446.00

111,798,59

86,175.34

104,623.88

90,449.26

102,067.36

103,434.80

72,446.00

68,407.92

40,199.67

45,363.27

56,335.94

33,499.72

37,802.72

48,287.94

36,849.70

41,583.00

52,311,94

43,549.64

49,143.54

64,383.93

50,249.59

56,704.09

33,499.72

37,802.72

103,434.80

72,446.00

103,434.80

458,468.90

509,189.53

2592256 ONTARIO INCORPORATED s S  341,377.57

S
$

$

9361-2208 QUEBEC INC. $ $  670,995.23

$

S
S
S
S
S

9374-8762 QUEBEC INC. $ $  153,970.86

$

$

9374-9828 QUEBEC INC. s S  127,638.38

$

S
9375-1642 QUEBEC INC. S $  126,720.64

s
S

9376-6319 QUEBEC INC. $ $  145,005.12

$

$

MORFLY INVESTMENTS INC, $ S  171,337.61

$

S
9375-0883 QUEBEC INC. $ $  71,302.44

$

A8d ONTARIO CORP. s $  175,880.80

$

10287865 CANADA INC. $ S  103,434.80

S  458,468.90

S  509,189.53

2627413 ONTARIO INC.

MINISO CANADA OTTAWA INC.

$

$

00923717.1
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This is Exhibit ^refe
Affidavit of

rn to In the

mV

sworn (or firmed) t»fore ms at

yoF^fe?
,B.C.

203^thisi^

//V

A Comjfiiss
Province cff British

■IN ry /’pplicforthe
umt/iaPROOF OF CLAIM

IN THR MATTER OF MIGU INVESTMENTS INC. AND 'rHl- Q-pflLR COMPANIES
FNUMRRATED IN APPENDIX ”A" HERETO fcollcctivclv. the "Respondents")

ALL CAPITALIZED TERMS NOT OTHERWISE DEFINED HEREIN HAVE THE
MEANINGS GIVEN TO THEM IN THE ENCLOSED CLAIMS PROCESS INSTRUCTION
LETTER, INCLUDING APPENDIX "B" THERETO.

Please read the enclosed Claims Process Instruction Letter carefully prior to completing this
Proof of Claim.

Please review the Claims Process Order, which is posted to the Monitor's Website at:
wwwalvarczandmarsal.com/iTiinisocanada.

Particulars of Claim1.

Please complete the following (The name and contact information should be of
the original Creditor, regardless of whether all or any portion of the Claim has been assigned).
(a)

Enlight Max Enterprise Inc.Full Legal Name:

6360 Ash Street, Vancouver, BC V5Z 3G9Full Mailing Address:

604.710-1333Telephone Number:

Facsimile Number:

wulingliang@gmail.comE-mail address:

Ling Liang WuAttention (Contact Person):

(b) Has all or part of the Claim been assigned by the Creditor to another party?
Yes [_]

[_X_]No

Particulars of Assignce(s) (If any)2.

Please complete the following if all or a portion of the Claim has been assigned. Insert full legal
name of the assignee(s) of the Claim. If there is more than one assignee, please attach a .separate
sheet with the required information.

{00921460:1!
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Full Legal Name of Assignee:

Full Mailing Address of Assignee:

rdephone Number of Assignee:

Facsimile Number of Assignee:

E-mail address of Assignee:

Attention (Contact Person):

Proof of Claim3.

I, Ling Liang Wu, of 6360 Ash Street, Vancouver, British Columbia, do hereby certify that:

●  f 11 am a Creditor; or

f X I 1 am the Director of Enlight Max Enterprise Inc. which is a Creditor;

●  I have knowledge of all the circumstances connected with the Claim referred to below;

♦  1 (or the corporate Creditor, as applicable) have a Claim against the Respondcnt(s)
indicated beside the checked boxes in Appendix "A" as follows:

PRE-FILING CLAIM (as at July 12, 2019)

$452,633,73

RESTRUCTURING CLAIM

$. .(insert amount of Claim resulting

from the disclaimer, resiliation or termination, after the Filing Date, of any

contract including any employment agreement, lease or other agreement or

arrangement of any nature whatsoever, whether written or oral);

TOTAL $452,633.73

●  [ (or the corporate Creditor, as applicable) have a Director/Officer Claim against the

following persons, Dan Lin and Tao Xu, as follows: DIREC'l'OR CLAIMS,
RESPECTIVELY

$452,633.73

(0092I460;I(
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Note: Claims should be submitted in Canadian Dollars converted using llie applicable Bank of
Canada exchange rate published on the Filing Date.

Nature of Claim4.

(Check and complete appropriate category)

UNSECURED CLAIM OF$452,633.73. That in respect of this debt,

no assets of the Respondents are pledged or held as security.

SECURED CLAIM OF$

A.

.That in respect of this
assets of the Respondents valued at $
as security, particulars of which are as follows:

L_x_]

JB. debt,
arc pledged to or held by me

(Give full particulars of the security, including the date on which the security was obtained, and
attach a copy of any security documents.)

Particulars of Claims5.

Please attach details concerning the particulars of the Creditor's Claims or Restructuring Claims,
as well as any security held by the Creditor.

The Claimant has a variety of claims against several parties including the Respondents.

The Claimant advanced the sum of $452,633.73 pursuant to:

An Investment and Cooperation Agreement attached as Schedule “A” between Miniso
Canada Investments Inc. (“Miniso Canada”) and the Claimant; and/or

A Limited Partnership Agreement attached as Schedule “B” between the Claimant and

Miniso Canada and Miniso (Canada) Store Twelve Inc.

The Claimant advanced that sum to or to others for the account of Miniso Canada as reflected in the

statement provided it by Miniso Canada, attached as Exhibit “C” (or as referenced in copies of the
cancelled cheques and bank drafts attached as Exhibit “C”). In exchange the Claimant was to receive
a 49% interest in Miniso (Canada) Store Twelve Inc.’s profits.

2.

It was an implied term of both the Investment and Cooperation Agreement and the Limited
Partnership Agreement that the transaction complied with and was in accordance with the licenses
and agreements which permitted Miniso Canada to enter into those agreements with the Claimant.
Unbeknownst to the Claimant, but known to Moojiia Lin, Ling Lin, Dan Lin, Tao Xu, and Miniso
Canada, those contracts were in breach of such licenses.

The funds advanced were impressed with a trust and were to be used only for certain specific

purposes. The funds were not used for those purposes as set forth in the Investment and Cooperation
Agreement but, instead, were improperly used by Miniso Canada for other purposes, and the

'00921460J)
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Claimants’ funds have all been dissipated, including in part to I 120701 B.C. Lid. That constituted a
breach of contract, a breach of trust, and fraud.

The Claimant was induced to invest by certain representations made to it by Miniso Canada, and Tao
Xu, a director and officer of Miniso Canada. Those representations along with other of the
Claimant's claims arc set out in the drafl Notice of Civil Claim attached hereto.

The representations were untrue. The representations were made, knowing they were false, or were
made negligently.

Tao Xu and Miniso Canada are therefore, in addition, liable for the funds advanced, due to

fraudulenl/negligent misrepresentation.

In addition, the contracts constitute a security as defined in the BC Securities Act, section 1, and
Miniso Canada and Tao Xu, are liable for breach of sections 57 and 6! and pursuant to sections 140.1
and 140.3 of the BC Securities Act.

Accordingly, the Claimant has a claim for $452,633.73:

Against Miniso (Canada) Store Twelve Inc. for breach of contract, and debt;

Against Miniso Canada for negligent and/or fraudulent misrepresentation, breach of
contract, breach of trust, monies had and received, breach of the Securities Act and

fraud;

Against Tao Xu, and any otlier named director and/or officer in this Proof of Claim, for

negligent or fraudulent misrepresentation, breach of the Securities Act and fraud;

Against Tao Xu, Moojiia Lin, Ling Lin and Dan Lin and Miniso Canada for damages for

conspiracy to injure; and

Against 1 120701 B.C. 1-td, for monies had and received, inducing breach of contract,
and fraud.

(a)

(b)

(c)

(cl)

(c)

Filing of Claims6.

This Proof of Claim must be received bv the Monitor bv no later than 5:00 n.m. (Vaiicotiver

time^ on Sentember 6. 2Q19 (the "Claims Bar Date") imle.ss your claim is a Restructuring
Claim.

Proofs of Claim for Restructuring Claims arising after the Filing Date must he recoived bv the
Monitor bv the later of: the Claim.s Bar Date, and tbt bv 5:00 p,m. fVanyQtivcr time) on
the day which is twenty (20^ davs after the date of the anniicabic Notice of Disclaimer or

Resiliation /the "Restructuring Claims Bar Date")

(00921460;!}
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IN ACCORDANCE WITH THE TERMS OF THE CLAIMS PROCESS ORDER THE
I'AILURE TO FILE YOUR PROOF OF CLAIM RY THE CLAIMS BAR DATE OR THE

rf date, AS APPLICABLE, WILL RESULT IN YOUR
CLAIM BEING l-OREVER BARRED AND EXTIN(;iHSUEn AND YOU WILL BF
PROHIBITED FROM MAKING OR ENFORC^A CLA M

RESPONDENTS OR THE DIRECTORS AM) OFFICERS.

This Proof of Claim must be cielivercd by prcp.iid registered

courier or fiic.similc transmission at the following addresses:

Alvarez & Marsal Canada Inc,

400 Hurrard Street

Suite 1680, Commerce Place

Vmicouver. British Columbia V6C 3A0

Attention; Nisliant Virmani

Telephone; 604.639.0850
Fax 604.638,7441

Hniail; nvirmani(ft)alvarey:andmarsal:Cpm

mail, per.snnal delivery, e-mail,

^ilay ofSepicmbeDATEDthis r, 2019.

/!
.^vulPer:

Witness: JJ
Print name of Creditor:

 lyiiliitht Max Enterprise Inc.

If CredUor is other than an individual, print name

and title ofaulhorized .signatory

Name: l.ini’ Liana Wu

Title Director

{0092I4WJ)
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APPBNDIX "A

RESPONDL-N'I'S

Entity Name

Migu Invesunents Inc.

II

o

Miniso Canada Investments Inc.2✓

Miniso Canada Store Inc.3□
Miniso (Canada) Store One Inc,4□

5 Miniso (Canada) Store Two Inc.a

Miniso (Canada) Store Three Inc.6D

Miniso (Canada) Store Four Inc.
Miniso (Canada) Store Five inc.
Miniso (Canada) Store Six Inc.

1□
8a
9O

Miniso (Canada) Store Seven Inc,10O

Miniso (Canada) Store Eight Inc.11□
Miniso (Canada) Store Nine Inc.12o

Miniso (Canada) Store Ten Inc.13a
Miniso (Canada) Store Eleven Inc,
Miniso (Canada) Store Twelve Inc.
Miniso (Canada) Store Thirteen Inc.
Miniso (Canada) Store Fourteen Inc.
Miniso (Canada) Store l-ifteen Inc.
Miniso (Canada) Store Sixteen Inc.
Miniso (Canada) Store Seventeen Inc.
Miniso (Canada) Store Eighteen Inc.
Miniso (Canada) Store Nineteen Inc.

1^□
15✓

16o

na

18n

19o

20a

21□
22□

Miniso (Canada) Store Twenty Inc.
Miniso (Canada) Store Twenty-One Inc,
Miniso (Canada) Store Twenty-Two Inc.

23□
24a

25□

|O0Q21460;l)
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This INVESTMENT AND COOPERATION AGREEMENT (the ‘‘Agreement”) is made
and entered into this day of January 29'", 2018 (“Effective Date”) by and between:

Miniso Canada Investments Inc. ("Miniso Canada”),  a company incorporated under
the laws of the Province of British Columbia, with its address at 13600 Maycrest Way
Richmond B.C. V6V 2W2

(1)

Enlight Max Enterprise Inc. (hereinafter referred to as "Investor”), a company
incorporated under the laws of the Province of British Columbia with its registered
office 6360 Ash Street, Vancouver BC V5Z 309 (“Investor”).

(MINISO CANADA and the Investor shall be collectively referred to as the “Parties”
and individually as a “Party”).

WHEREAS, Miniso Canada holds a sub-master license (“Sublicense”) for a trademark and/or
trade name of Miniso (the "Marks”) in Canada (the “Territory”), and has the right to operate
a retail business in consumer products, including but not limited to household goods and
accessories, in the Territory under the Marks (the “Business”);

WHEREAS, Miniso Canada will operate and manage the Business through retail storefront
(the “Miniso Store").

WHEREAS, the Investor wishes to invest in the Miniso Store in the Territory;

Promenade Shopping Centre. Ontario

NOW, THEREFORE, in consideration of the forgoing recitals and mutual terms and conditions
contained herein, the Parties do hereby agree as follows:

(2)

Investment

1. The Investor’s investment in the Miniso Store shall be made in accordance with the
terms specified below:

lal Investment Contribution. Unless otherwise stipulated by the terms and
conditions of this Agreement, any and all costs, fees, expenses and payments
arising out of and in relation to the opening and operation of the Miniso Store,
including but not limited to the costs, fees, expenses and payments set out under
this Article 1 (the “General Investment"), shall be shared by Miniso Canada and
the Investment based on the following percentages (“Contribution
Percentage"):

Miniso Canada: 51%

Investment: 49%

1
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License Fee. Miniso Canada will grant the Miniso Store the right to use the
Marks and all intellectual property rights associated with the Marks in the
Territory. The Investors will pay Miniso Canada as its share of license fees an
amount equal to CAD50,000.00, whichever is greater (“License Fee”).
The Investors shall pay the License Fee to Miniso Canada within 5 business days
from the execution of this Agreement. If the term of the Agreement is extended
pursuant to Article 1(f) herein, the additional License Fee will be due and payable
by the Investors to Miniso Canada within 5 business days from the date the
Parties have agreed to extend the term of Agreement in writing.

Guarantee. The Miniso Store will be required to provide a one-time guarantee
payment in the amount of CAD350,000.00 (the “Guarantee”). The Investors
shall pay their share of the Guarantee based on their Contribution Percentage
being CAD 171,500.00 to Miniso Canada within 5 business days from the
execution of this Agreement. Upon termination of the Agreement, after deducting
the investors share of expenses and/or losses in connection with the closing of
the Miniso Store and/or any damages Miniso Canada may have against the
Investors under this Agreement, the remaining amount of Investors’ share of the
Guarantee, if any, will be refunded to the Investors without interest.

Renovation. Miniso Canada will coordinate, manage and supervise substantially
all of ta-sks required for the opening of the Miniso Store, including the supply of
relevant labour, materials, decorations, storage and display units, but excluding,
for the avoidance of doubt, air conditioning facilities and fire extinguishment
equipment. Renovation costs for each Miniso Store are estimated in advance at
CADI30.00 per square foot, multiplied by the actual square footage of the ..
premises (“Estimated Renovation Costs”), and each Party shall be bear the
proportional Renovation Costs based on its Contribution Percentage, The
Investor shall pay its share of the Estimated Renovation Costs, being CAD63.70
per square foot, to Miniso Canada within five (5) business days from the date a
lease is entered into with the landlord for the Miniso Store premises. Upon
completion of the renovation, Miniso Canada will provide the Investor a final
statement, specifying the actual costs of the renovation (“Final Renovation
Costs”). If the Final Renovation Costs exceed the Estimate Renovation Costs,
the Investor shall promptly, but in any event no later than 5 business days from
its receipt of the statement, pay Miniso Canada an amount equal to its share of
the deficiency.

Profit^. The Investor is entitled to receive 49% of the Net Profit (defined herein)
of Miniso Store and Miniso Canada is entitled to receive the remaining amount.
Net profit is determined by deducting from the gross profit which is between 38%
or 40% (depending on the location of the store) of the sales of goods or 25% of
sales of food and beverages and locally procured items. The gross profit is
determined at 38% of the gross sales (excluding food and beverage sales
well as sales of locally procured items) if the Miniso Store is located in Eastern
Canada and 40% of the gross sales if the Miniso Store is located in Western
Canada. Net Profit is determined by deducting from the gross profit the Other

store

as

(dl

2
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Expenses and monthly rent. Other Expenses for the purpose of calculating gross
profit means utilities fees, cost of payment system, labor costs, tax payables,
freight charges and incidentals incurred by the Miniso Store. Miniso Canada will
endeavor to settle each Party’s share of the Net Profit on a monthly basis but the
actual payment will be made in accordance with Miniso Canada’s accounting
practice and policies.

Operating Entity. The Investor agree that when deemed appropriate by Miniso
Canada, the Parties will set up a limited partnership to operate the Miniso
Store. In particular, the Parties will incorporate a limited liability company,
owned 51%: 49% by Miniso Canada and the Investor, respectively, to act as the
general partner of such limited partnership; and the limited partners of the limited
partnership shall be Miniso Canada and the Investor, owning 51% and 49% of the
limited partnership, respectively.

Term, This Agreement shall come into effect upon execution hereof and be valid
for 5 years. The term of the Agreement may be extended prior to expiration
pursuant to the Parties’ mutual agreement in writing.

in

Miniso Store

2. The costs and expenses relating to or in connection with the operation and management of
the Miniso Store, unless otherwise stipulated by the terms of this Agreement or as agreed in
writing by the Parties, will be shared between Miniso Canada and the Investor in

accordance with their respective Contribution Percentage.

3. Unless otherwise agreed by Miniso Canada and the Investment, the Miniso Store will
be managed and operated as follows:

Renovation and Opening. In connection with the decoration and opening of the
Miniso Store, Miniso Canada will:

lal

(i) provide one or more marketing associates to assess and evaluate the
current market conditions;

provide one or more designers to inspect and prepare design for the Miniso Store;

provide design and drawings to ensure that the Miniso is consistent with
the overall style and image of the Mark;

establish the renovation schedule and milestones;

supply decoration and display materials;

recruit constniction/renovation team;

furnish the counters, facilities, electric appliances and products;

employ relevant personnel;

(ii)

(Hi)

(iv)

(V)

(Vi)

(vii)

(viii)

3
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(iJc) provide display schematics for the products in the Miniso Store; and

schedule the opening of the Miniso Store.

Investor’s Costs. Notwithstanding any provision to the contrary, including,
without limitation Article 2. the Investor is solely responsible for the
following costs:

Reasonable travel and accommodation costs for marketing associates
and designers; and

Agent’s commission, if any, relating to the commercial lea.se entered into
between the Miniso Store and the landlord.

Operation. Miniso Canada will be in charge of the operation and management of
the Miniso Store and has the sole and complete discretion and authority to
determine day-to-day operations of the Miniso Store without prior approval of
notice to the Investor. Specifically, Miniso Canada has the sole and complete
discretion to determine the layout of the store, marketing, sales promotion and
collection of payment from the customers; provided, however, that any and all
costs, fees, charges and expenses incurred by Miniso Canada arising out of or i
connection with its operation and management of the Miniso Store will be shared
between the Parties in accordance with Article 1(a) of this Agreement.

Products. Except as otherwise agreed by Miniso Canada in writing, all products
supplied and/or displayed for sale to customers at the Miniso Store (the
“Products") will be supplied by and/or sourced from Miniso Canada or a supplier
designated by Miniso Canada in writing. Miniso Canada has the sole and

complete discretion to determine the packaging, labelling and display of the
Product. Miniso Canada also has the sole and complete discretion determine the
specific goods to be offered for sale and/or displayed at the Miniso Store and
may terminate the sale and/or display of any Product at any time. Miniso Canada
shall hold, until the point of sale, full ownership of the Products.

Insurance. The Miniso Store will procure and maintain sufficient insurance
policy coverage as determined by Miniso Canada at its sole and complete
discretion.

or

(X)

ibl

(i)

(ii)

l£l

Id]

m Relocation. If the Parties determinate that the Miniso Store needs to be
relocated, the Parties will work in good faith to determine a new location for the
Miniso Store. Subject to Miniso Canada’s policies on relocation, which may be
amended from time to time at its sole discretion, renovation costs required for
the Miniso Store at the new location may be reduced.

Investor’s Right to Information. Miniso Canada will, upon the Investor’s
written request and for once every twelve (12) months, provide relevant
financial statement(s) and other operating materials relating to the Miniso Store

Lsl

4
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for ihe Investor’s inspection. In order to minimize unnecessary interference with
the operation and management of the Miniso Store, the Investor hereby agrees to
waive the right, if any, to access, view or inspect the books and records of the
Miniso Store, including but not limited to its financial statements and operating
accounts, other than the right provide in this subparagraph (g).

Employees

4. The personnel for the Miniso Store (“Employees”) will be employed and managed by
Miniso Canada in accordance with its interna! rules and regulations, as amended from time
to time and based on the following guidelines:

Terms of Employment. The requirements, benefits, and other employment terms
of the Employees will be determined by Miniso Canada at its own discretion,
subject to applicable laws and regulations.

Termination. Miniso Canada has the sole and complete discretion to suspend,
or terminate the employment of any Employees in accordance with its

internal rules and regulations.

Scheduling. Miniso Canada has the sole and complete to establish the
scheduling regarding the Employees, including numbers of Employees to
be stationed in the Miniso Store.

m
cease

lei

Tr_aintng. Miniso Canada will provide training, as it deems appropriate,
to the employees, including employees in management positions.

Costs. All costs, fees, charges, expenses, expenditures and payments arising out
of relating to the hiring, training and/or termination of Employees, including
payment obligations arising from the employment of the Employee
termination thereof, will be shared by Miniso Canada and the Investors in
accordance with Article 1(a).

any
or

le}

Investor’s Covenants

5. The Investor hereby agrees and covenants as to the following:

M Authority. Unless specifically required under this Agreement or as authorized by
Miniso Canada in writing, the Investor has no authority to bind Miniso Canada
the Miniso Store to any contract, agreement or understanding. The Investor is not
an agent of Miniso Canada and shall not purport, unless with prior written
consent of Miniso Canada, to be an agent or representative of Miniso Canada
the Miniso Store.

or

or
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Ib} No Contact Unless specifically required under this Agreement or as authorize by
Miniso Canada in writing, the Investor shall not contact any third party, including
but not limited to government officials, supplier, existing or prospective
customers of the Miniso Store, for any matter relating to the operation and
management of the Miniso Store.

Non-Compete^ During the term of this Agreement (including any renewal
thereoO and for a period of [one (I)] year thereafter, the Investor shall not be

engaged or involved in. whether directly or indirectly, any business activity the
Territory which is similar or competitive to the business of Miniso Canada.

Non-Soildtation. During the term of this Agreement (including any renewal
thereof) and for a period of [one (1)] year thereafter, the Investor shall not

ernploy or solidt any person that has or had an employment relationship with
Miniso Canada and/or the Miniso Store without the prior written consent of
Miniso Canada.

£cl

Non-Disparagement. The Investor agrees that it will not (nor will it cause or
cooperate with others to) publicly criticize, ridicule, disparage, denigrate
defame Miniso Canada or the Miniso Store or their representatives, officers,
employees, principals, services or products, with or through any written or oral
statement or image.

Msianment. The Investor may not assign or transfer its rights or obligations
under this Agreement to any third party without prior written consent of Miniso
Canada. Miniso Canada may assign and transfer its rights and obligations under
this Agreement at any time to its affiliate without the Investor’s prior consent.

or

m

ConfidentialUv. Non-Disclosure and Prohibition on MisaDPropriation. The
Investor shall keep confidential the terms of this Agreement, and any information
that is confidential or proprietary in nature obtained from Miniso Canada or the
Minisco Store during the term of this Agreement (“Confidential Information”),
and may not disclose the Confidential Information to any third-party unless with
Miniso Canada’s prior written consent. The Investor further agrees to u.se the
Confidential Information only for purposes of fulfilling its obligations under this
Agreement and may not, directly or indirectly, re-brand, or include in another
concept, product, store, store layout, or business know-how marketed by the
Investor (or any of its affiliates) any then-current or prior identical concept,
product, store, store layout, or business knowhow marketed, sold and operated by
Miniso Canada, including but not limited to Confidential Information.

Intellectual Property Rights. The Investor agrees not to use the Marks except
otherwise agreed by Miniso Canada in writing and shall not, and shall not cause
any third party to, register the Marks as its own and/or as its corporate name,
whether in pan or in whole, The Investor further agrees not to register or use any

on
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mark that is identical or otherwise similar to the Marks without Miniso Canada’s
prior written consent. The Investor further agrees to relinquish any claim or
entitlement to any intellectual property rights arising from or in connection with
the Miniso Store (the “IP Rights”) and shall inform Miniso Canada promptly if it
becomes aware that any IP Rights with respect to the Marks are infringed or are
alleged to be infringed by any third party. Any costs, expenses, fees and
expenditure incurred defending such IP rights in the Territory shall be shared
between the Parties in accordance with Article 1(a). The Investor shall not, and
shall not cause a third-party to, in the Territory or in other jurisdiction, make any
patent, trademark, service mark, copyright or URL registration or application for
registration, with respect to any IP rights owned or licensed by Miniso Canada,
including without limitation, the Marks.

Termination

6. This Agreement may be in accordance with the provisions set out in this Article.

Termination by Miniso Canada for Cause. Miniso Canada may terminate
this Agreement with immediate effect upon occurrence of any of the following
events:

any proceedings in insolvency, bankruptcy, receivership or liquidation has
be taken against the Investor;

the Investor makes an assignment for the benefit of any creditors
commence any action of bankruptcy within the meaning of the Bankruptcy
Act (Canada);

the Investor assigns or purports to assign this Agreement or any rights
according hereunder without the prior consent in writing of Miniso Canada; or

if the Investor commits a breach or default under this Agreement, including but
not limited to, failing to pay its share of the General Investment and/or
committing breach of the covenants, and fails to cure the breach or default, if
such breach or default is curable, within ten (10) days from the date of its receipt
of the breach from Miniso Canada.

or

1.

II.

111.

iv.

m Termination by Mutual Consent. This Agreement may be terminated by
mutual consent, in writing, of Miniso Canada and the Investor.

Closing of Miniso Store. Upon Termination of the Agreement, the Parties shall
negotiate, in good faith, concerning the closing of the Miniso Store, including but
not limited to return of inventory and equipment and termination of the lease.
Miniso Canada shall have the sole and complete discretion as to the termination of
Employees; provided, however, any costs relating to the closing of the Miniso
Store shall be shared by the Parties in accordance with Article 1(a). All accounts

Ici
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shall be settled within three (3) months from the closing of the Miniso Store
unless otherwise agreed by the Parties in writing. If the final statement includes a
loss, Miniso Canada has the right to deduct, from the Guarantee, an amount equal
to the Investor’s share of the costs, expenses, and/or loss arising from or in
connection with the closing of Miniso Store and the Investor shall pay Miniso
Canada for the deficient amount, if any.

Governing Law and Jurisdiction

7. This Agreement shall be governed by and construed in accordance with the law in force in
the Province of British Columbia and the federal law of Canada applicable therein and the
Parties irrevocably and unconditionally attorn to the exclusive jurisdiction of the legal
district of Vancouver in the Province of British Columbia.

Notices

All notices required or permitted by this Agreement shall be in writing and delivered by hand
or sent by messenger or by telecopier on a business to the Parties at the address written on the
first page of this Agreement or at such other address, fax number or email address as a Party
may from time to time advise the other Parties by notice in writing, The date of receipt of any
such notice shall be deemed to be the date of delivery or the date sent by telecopy.

8.

Legal Advice

9. Each Party has had the opportunity to obtain independent legal advice with respect to this
Agreement and each Party understands the nature and the scope of its obligations under
this Agreement.

[Signature page follows.]

IN WITNESS WHEREOF the Parties have duly executed this Agreement on the date written
on the first page of this Agreement.
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Miniso Canada Investments Inc.

Per;

Name; ,
Title: '

Enlight Max Enterprise Inc.

Per:
O

Name-./zVtS; WU
Title:
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THIS LIMITED PARTNERSHIP AGREEMENT is dated for reference the day of

TtAH .20

BETWEEN;

Miniso (Canada) Promenade Store Inc., a British Columbia company

having its registered office at 13600 Maycrest Way, Richmond, BC V6X

2W2;

(hereinafter called the “General Partner”)

OF THE FIRST PART

AND:

Enlight Max Enterprise Inc,, a British Columbia company having its

registered office at 6360 Ash Street, Vancouver BC V5Z 3G9;

(hereinafter called “Investor”)

OFTHE SECOND PART

AND:

Miniso Canada Investments Inc., a company incorporated under the laws of the

Province of British Columbia, with its address at 13600 Maycrest Way,
Richmond B.C. V6V 2W2

(hereinafter called “Miniso Canada”)

OF THE THIRD PART

WHEREAS:

A. The General Partner, as general partner, and the Investor and Miniso Canada, as limited

partners, wish to form a limited partnership under the name Miniso (Canada) Promenade Store Inc., (herein

referred to as the “Partnership" or the "Limited Partnership”) for the purpose of carrying on the busine.ss

of selling and distributing consumer products through a retail storefront under the brand name of Miniso

(the “Business”) pursuant to an Investment and Cooperation Agreement entered into between the Investor

and Miniso Canada on January 29, 2018 (the “Investment Agreement”), and other ancillary business

related thereto; and

B. The parties wish to enter into this Agreement to set out the terms of their ongoing rights

and obligations with re.spect to the Partnership.

NOW THEREFORE in consideration of the premises and the mutual covenants herein

contained, the parties hereto agree as follows:
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ARTICLE 1
DEFINITIONS

Definitions1.1

In ihis Agreement, unless the context otherwise requires, the following words or

expressions shall have the following meanings:

Accountants means such firm of chartered accountants, if any. as may be appointed by the
General Partner as accountants or auditors for the Partnership from lime to time pursuant
to this Aareemeni.

(a)

Act means the Partnership Act. R.S.B.C. 1996. c.348, as amended.(b)

Agreement means this limited partnership agreement as amended, restated or

supplemented from time to time.

(C)

Cash Available for Distribution means the net cash received by the Partnership from the

Business or any portion thereof, or proceeds derived in respect of any casualty, lo.ss or

expropriation of all or any ponion of the Business to the extent such proceeds are not used

to repair damage caused by any such casually, less Reserves, all as determined by the

General Partner from time to time, acting reasonably, as being available for distribution to
the Partners.

(d)

Contribution Account means an account to be maintained on the books of the Partnership

for each Partner to which any capital contributions or allocations of Net Income shall be

credited and any distributions of Cash Available for Distribution or other revenues or

allocations of Net Loss shall be charged.

(e)

Default means, with respect to a Limited Partner;(0

the existence of an Event of Insolvency with respect to that Limited Partner; or(i)

the default by that Limited Partner in the performance or observance of any of its

obligations under this Agreement other than those obligations referred to above if

that default is not cured within thirty (30) days after receipt by that Limited Partner
of a notice of the default from another Partner.

(ii)

Event of Insolvency means, with respect to any Person, the occurrence of any one of the

following events:

(g)

if that Person, other than in connection with a bona fide corporate reorganization

which does not contravene Schedule B, is wound up, di.s.solved, liquidated or

otherwise has its existence terminated (either voluntarily or involuntarily) unless

such existence is immediately reinstated or has any resolution passed therefor or

makes a general assignment for the benefit of its creditors or a Proposal under the

Bankruptcy and Insolvency Act (Canada) or is adjudged banknipt or insolvent or

(i)

2

Page 281



proposes a compromise or arrangement under the Companies' Creditors

Arrangement Act (Canada) or files any petition or

organization, arrangement, composition, re adjustment, liquidation or similar relief

for itself under any present or future law relating to bankruptcy, insolvency
other relief for or against debtors generally;

if a court of competent jurisdiction enters an order, judgment or decree approving

a petition filed against that Person seeking any reorganization,  arrangement,

composition, readjustment, liquidation, winding up. dissolution, termination of

existence, declaration of bankruptcy or insolvency or similar relief under any

present or future law relating to bankruptcy, insolvency or other relief for or

against debtors generally and that Person consents to or acquiesces in the entry of
order, judgment or decree or that order, judgment or decree remains unvacated and

unstayed for an aggregate of sixty (60) days (whether or not consecutive) from the

dale of entry or if any trustee in bankruptcy, receiver, receiver and manager,

liquidator or any other officer with similar powers is appointed for that Person (or,
in the case of a Limited Partner, of its Limited Partner’s Interest) and that Person

consents to or acquiesces in the appointment or the appointment remains unvacated

and unstayed for an aggregate of sixty (60) days (whether or not consecutive); or

in the case of a Limited Partner, if an encumbrancer takes possession of its Units

or any of its interest in the Limited Partnership or any part of it or a distress or
execution or any similar process is levied or enforced upon or against its Units or

any of its interest in the Limited Partnership or any part of it and the

unsatisfied for the shorter of sixty (60) days or such period as would permit the
same or any part of it to be sold.

Fiscal Year means the fiscal year of the Partnership ending on January 29''’ of each year.

General Partner means Miniso (Canada) Promenade Store Inc., a British Columbia

company, in its capacity as the general partner of the Partnership, or any person who is
from time to lime admitted as the general partner of the Partnership in accordance with the
terms of this Agreement.

Limited Partners means the Investor and Miniso Canada, or their respective successors
or permitted assigns, and Limited Partner means either of them as the context

require.

Net Income or Net Loss means, for accounting purposes, the net incoine or net loss of the
Partnership for a Fiscal Year as determined in accordance with Canadian generally
accepted accounting standards for private enterprises applied on a consistent basis to the
extent possible.

Ordinary Resolution means a resolution approved by more than 50% of the votes cast by
those Limited Partners who vote and who are entitled to vole in person or by proxy at a
duly convened meeting of Limited Partners, or at any adjournment thereof, called in

accordance with lhi.s Agreement, or a written resolution in one or more counterparts
distributed to all Limited Partners and signed by Limited Partners holding in the aggregate

answer seeking any re

, or

(ii)

(iii)

same remains

may

(h)

(i)

U)

(k)

(I)
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more than 50'^ of the aggregate number of votes held by those Limited Partners who are
entitled to vote.

Partners means the General Partner and the Limited Partners.(m)

Partnership or Limited Partnership means the limited partnership constituted pursuant

to this Agreement and the filing of a certificate of limited partnership under the Act.

(n)

Person means an individual, corporation, body corporate, partnership, joint venture,

association, trust or unincorporated organization or any trustee, executor, administrator or

other legal representative.

(0)

Reserves means reasonable reserves, in amounts determined by the General Partner, to

meet the anticipated working capital requirements and development expenditure

requirements of the Business.

(P)

Registrar and Transfer Agent means the General Partner, or such other person who may

be appointed from time to time by the General Partner to act as registrar and transfer agent

for the Pannership.

(q)

Subscription means a subscription for Units and power of attorney in such form as may

be approved by the General Partner from time to time.

(r)

Subscription Price means One Canadian Dollars ($ 1.00) per Unit.(s)

Tax Act means the Income Tax Act (Canada), as amended, together with all regulations

made pursuant thereto.

(t)

Taxable Income or Taxable Loss means, in respect of any period, the income or loss of

the Partnership for such period determined under all applicable income tax statutes and

regulations after applying the following principles (unless the General Partner reasonably

determines that such an application would not be in the best interest of Limited Partners

generally);

(u)

(i) deductions in arriving at income or loss will be taken at the earliest time and to the

maximum extent permitted by applicable income tax .statutes and regulations; and

the recognition of income will be deferred to the maximum extent permitted by

applicable income tax statutes and regulations.

(ii)

Unanimous Resolution means a resolution approved by all of the votes cast by tho.se
Limited Partners who vote and are entitled to vole in person or by proxy at a duly convened

meeting of Limited Partners, or at any adjournment thereof, called in accordance with this

Agreement or a written resolution in one or more counterparts distributed to all Limited

Partners and signed by all Limited Partners who are entitled to vote.

(V)

Unit or Partnership Unit means a partnership unit in the Partnership having the rights
and benefits set out herein.

(w)
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Unit Certificate means the ccnificate to be issued to a Limited Partner by the Partnership,

which shall be in a form approved from time to time by the General Partner, evidcncin?

the number of Units owned by a Limited Partner.

(X)

ARTICLE 2

THE LIMITED PARTNERSHIP

Formation, Status and Name of Limited Partnership2.1

The Partners hereby agree to form a limited partnership in accordance with the laws of the

Province of British Columbia to engage in business in common with a view to profit under the firm name

and style of Miniso (Canada) Promenade Store Inc. The Partners further acknowledge that the Partnership
will conduct business under that name or such other name or names as the General Partner may determine
from time to time. The General Partner will file  a Certificate of Limited Partnership under the Act to form

the Partnership as a limited partnership under the Act. The General Partner is also authorized to file such

amended certificates of limited partnership as may be required from time to time to reflect any change of

name of the Partnership or as may otherwise be required to comply with the provisions of the Act.

2.2 Maintaining Status of Limited Partnership

The General Partner, as the general partner of the Limited Partnership, shall do all things
and shall cause to be executed and filed such certificates, declarations, instruments and documents as may
be required under the laws of the Province of British Columbia or the laws of any other province or state
having jurisdiction, to reflect the constitution of llie Limited Partnership. The General Partner and each

Limited Partner shall execute and deliver as promptly as possible any documents that may be necessary or
desirable to accomplish the purposes of this Agreement or to give effect to the formation of the Limited

Partnership under any and all applicable laws. The General Partner shall take all necessary actions on the
basis of information available to it in order to maintain the status of the Limited Partnership as a limited
partnership under the Act.

2.3 Fiscal Period

The fiscal period of the Limited Partnership shall end on the 29 day of January in each and
every year or on such other date as the Limited Partners may determine by Unanimous Resolution.

2.4 Business and Powers of the Limited Partnership

The busine.ss of the Limited Partnership shall be restricted to the business of directly
indirectly to the operation of the Business. The Limited Partnership shall not carry on any other business.

Registered Office

or

2.5

The registered office of the Limited Partnership and the General Partner shall be 220 -736
Granville Street, Vancouver. British Columbia V6Z 1E4. The Genera! Partner may change the registered

office or the mailing address of the Limited Partnership and the registered office and mailing address of

the General Partner from time to time by giving notice to that effect to all Limited Fanners, pursuant to

the notice provisions contained in this Agreement.
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2.6 Term

The Limned Partnership shall be constituted as a British Columbia limited partnership upon the filing and
recording of the requisite certificate under the Act and shall continue until his Agreement being terminated

by written agreement of the Partners and the passage of a Unanimous Resolution approving the dissolution

of the Limited Partnership, and. after the completion of the liquidation of the Limited Partnership and

distribution of all funds remaining after payment of all of the debts, liabilities and obligations of the Limited

Partnership to its creditors, in accordance with the provisions of this Agreement.

2.7 Status of the General Partner

The General Partner represents and warrants to each Limited Partner that it;

is and shall continue to be a corporation incorporated and in good standing under the laws
of the Province of British Columbia;

(a)

(b) has and shall continue to have the requisite capacity and corporate authority to act as

general partner of the Limited Partnership and to perform its obligations under this

Agreement, and such obligations do not and shall not conflict with or breach its constating

documents or any agreement by which it is bound;

(c) shall carry out its powers and authorities and manage and operate the Limited Partnership

and the undertaking, property and assets thereof in a reasonable and prudent manner and
will act honestly, in good faith and in the best interests of the Limited Partners;

(d) shall act in utmost fairness and good faith towards the Limited Partners in the business of

the Limited Partnership; and

(e) shall not carry on any business other than for the purposes set forth herein.

2.8 Status of Each Limited Partner

Each Limited Partner represents and warrants to each other Limited Partner and to the
General Partner that he, she or it:

(a) is acting as a principal;

(b) unless otherwise approved by the General Partner, is, and at all times shall continue to be,

not a "non-resident” of Canada within the meaning of the Tax Act and, if applicable, any

corresponding provincial legislation;

(c) is not a "non-Canadian” within the meaning of the Invesiment Canada Act (Canada), as

from time to time amended, and any re-enactments, replacements or sub.stituiions thereof;

if an individual, has the capacity and competence to enter into and be bound by thi.s

Agreement and ail other agreements contemplated hereby;

(d)
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if a corporation, partnership, unincorporated association or other entity, is legally
competent to execute this Agreement and all other agreements contemplated hereby and to
take all actions required pursuant hereto, and funher cenifies that all necessary approvals
of directors, shareholders, partners, members or otherwise have been given; and

shall promptly provide such evidence of his, her, or its status that the General Partner may
reasonably request.

Each Limited Partner covenants and agrees that it will not transfer or purport to transfer its

Units to any person, firm, corporation, partnership, unincorporated association or other entity which would
be unable to make the representations and warranties in subsections (a) to (0 above.

Compliance with Laws

(e)

(0

2.9

Each Limited Partner shall, on request by the General Partner, immediately execute all
certificates, declarations, instruments and documents necessary to comply with any law or regulation of
any jurisdiction in Canada in regard to the formation, continuance, operation or dissolution of the Limited
Partnership.

2.10 Limitation on Authority of Limited Partners

A Limited Partner may from time to time inquire into the state and progress of the business
of the Limited Partnership and may provide comment as to its management; however, no Limited Partner
shall:

take part in the control or management of the business of the Limited Partnership;

execute any document which binds or purports to bind the Limited Partnership, the General
Partner, or any other Limited Partner as such;

hold itself out as having the power or authority to bind the Limited Partnership, the General
Partner, or any other Limited Partner as such;

have any authority to undertake any obligation or responsibility  on behalf of the Limited

Partnership (except that the General Partner may act on behalf of the Limited Partnership
notwithstanding that it may also be a Limited Partner.

Number of Partners

(a)

(b)

(c)

(d)

2.11

The Li mited Partnership shall at all times have at least one General Partner and
(up to a maximum of 49) Limited Partners.

one or more

ARTICLE 3

THE GENERAL PARTNER

3.1 General Powers and Duties of the General Partner

The General Partner or another agent on its behalf, shall inform the Limited Partners from

time to time as to the status and profitability of the Business.
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3.2 Authority of the General Partner

Subject to those matters requiring Approval by the Limited Partners, or approval by an

Ordinary Resolution or a Unanimous Resolution as provided herein, and subject to the provisions of the

Act, the General Partner shall carry on the business of the Limited Partnership with full power and authority

to administer, manage, control and operate the business of the Limited Partnership, and to do or cause to

be done any act, take or cause to be taken any proceeding, make or cause to be made any decision and
execute and deliver or cause to be executed and delivered any instrument, deed, agreement or document

necessary, appropriate or incidental to the carrying on of the business of the Limited Partnership. The

General Partner may execute any document or instrument under seal or without a seal as it deems

appropriate notwithstanding whether or not any document authorizing it to act on behalf of the Limited

Partnership or any Limited Partner was executed under seal.

Specific Powers of the General Partner3.3

Without limiting the generality of sections 3.1 and 3.2 hereof, it is acknowledged and

agreed that the General Partner is authorized, at all appropriate times and from lime to lime, on behalf of

and without further authority from the Limited Partners, to do all things which in its sole judgment are

necessary, proper or desirable to carry on the business and purposes of the Limited Partnership including

but not limited to the following:

to act as the Registrar and Transferor for the Limited Partnership, or retain another person
to so act:

(a)

(b) to engage such counsel and other professional advisers or consultants as the General

Partner considers advisable in order to perform its duties hereunder;

to open and operate, either in its own name or in the name of the Limited Partnership, a

separate bank account or bank accounts in order to deposit and to distribute funds with

respect to the Limited Paniiership;

(c>

(d) to execute, deliver and carry out all other agreements, documents and instruments which

from time to time require execution by or on behalf of the Limited Partnership;

to pay all taxes, fees and other expenses relating to the ownership, construction,

maintenance, repair, management and operation of the Business;

<e)

(0 to act on behalf of the Limited Partnership with respect to any and ail actions and other

proceedings pertaining to the Limited Partnership;

to determine the amount, if any, to be claimed by the Limited Partnership in any year in

respect of capital cost allowance and initial services incurred by the Limited Partnership;

(g>

(h) to cause the Limited Partnership assets to be held in the name of the General Partner, the

Limited Partnership or other designated person as the General Partner may determine in its
discretion;
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(i) to provide or arrange for the provision of such financial and other reporting functions

may be required by the provisions hereof or applicable regulatory authorities;

to make distributions of Cash Available for Distribution as and when the General Partner

determines there are such amounts available for distribution after taking into account any
anticipated development costs and Reserves;

to borrow money for and on behalf of the Limited Partnership and to give security therefor,

in the name of the Limited Partnership or the General Partner, for the purposes of the
Partnership including, without limitation, for the purpose of the Business;

to grant and execute debentures, promissory notes, moilgages, documents and other

instruments charging the whole or any part of the Partnership’s assets and undertaking and
any undivided interest of the Limited Partners in such assets and to do all acts relating
thereto as may be necessary or desirable to funher the business of the Partnership and
without restricting the foregoing, the General Partner is authorized and empowered to

grant, execute and deliver any and all mortgages, promissory notes, documents and other

instruments relating to any financing by the Partnership; and

to execute any and ail other deeds, documents and instruments and to do or cause to be

done all acts and things as may be necessary or desirable to carry out the intent and purpose

of this Agreement, including, without limitation, retaining qualified agents to carry out any
of the foregoing.

Reimbursement and Management Fee of General Partner

The General Partner is entitled to reimbursement by the Limited Partnership for all
reasonable third pany costs and expenses actually incurred by it on behalf of the Limited Partnership in the
ordinary course of business or other costs and expenses incidental to acting as General Partner to the
Limited Partnership which are incurred provided that the General Partner is not in default of its duties

hereunder, in connection with such costs and expenses. The General Partner is not entitled to receive any
management fee for carrying out its obligations hereunder.

Amendment of Agreement

Unless otherwise provided for herein, this Agreement may be amended in writing only on
the initiative of ihe General Partner with the ratification of the Limited Partners given by Unanimous
Resolution.

as

0)

(k)

(1)

(m)

3.4

3.5

3.6 Power of Attorney

Each Limited Partner hereby irrevocably nominates, constitutes and appoints the General
Partner, with full power of substitution as its true and lawful attorney and agent, with full power and
authority in its name, place and stead and for its use and benefit to do the following, namely:

execute, swear to, acknowledge, deliver and file as and where required any and all of the
following;

(a)
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(i) this Agreement, any documentation or agreements relating to any and all

declarations and declarations of change or certificates required under the Act and

other instruments necessary to form, qualify or continue and keep in good standing

the Limited Partnership as a limited partnership;

(ii) all instruments, declarations and certificates necessary to reflect any amendment

to this Agreement;

(iii) any election made pursuant to the provisions of the Tax Act whether on behalf of

the Partnership or on behalf of any Limited Partner including any election made

under subsection 97(2) of the Tax Act, if applicable;

(iv) any certificates of fictitious or trade names: and

all conveyances, agreements and other instruments or documents deerrwd

necessary or desirable by the General Partner lo reflect the dissolution and

termination of the Limited Partnership including cancellation of any certificates or

declarations and the execution of any elections under the Tax Act whether on

behalf of the Partnership or on behalf of any Limited Partner including any election

made under subsection 98(3) of the Tax Act. and any analogous provincial

legislation, as any of the same may be amended or re-enacted from time to time;

(V)

(b) execute and file all elections, determinations or designations under the Tax Act or any

taxation or other legislation or similar laws of Canada or of any other jurisdiction with

respect to the affairs of the Limited Partnership, or of a Limited Partner’s interest in the

Limited Partnership, including all elections, determinations or designations under the Tax

Act or ocher legislation or similar laws of Canada or of any other jurisdiction with respect

to the sale or transfer of any of the assets of the Partnership or the distribution of the assets

of the Limited Partnership or the dissolution of the Limited Partnership;

(c) execute and file with any governmental body or instrumentality thereof of the Government

of Canada or a province thereof any documents or elections necessary or desirable to be

filed in connection with the business, property, assets and undertaking of the Limited

Partnership; and

(d) execute and deliver all such other documents or instruments on behalf of and in the name

of the Limited Partnership and for the Limited Partners as may be deemed necessary or

desirable by the General Partner to carry out fully its obligations and perform its duties

under this Agreement.

Each Limited Partner agrees to be bound by any representation and actions made or taken

in good faith by the General Partner pursuant to such power of attorney in accordance with the terms hereof

and hereby waives any and all defences which may be available to contest, negate or disaffirm the action

of the General Partner taken in good faith under such power of attorney.
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3.7 Duties of the General Partner

The General Fanner covenants that it will exercise its powers and discharge its duties under
this Agreement honestly, in good faith, and in the best interests of the Limited Partners and the Limited

Partnership.

3.8 Income Tax Claims and Deductions

The General Fanner shall cause the Limited Partnership and the General Partner to claim

the maximum amount allowable in each year for income tax purposes in respect of capital cost allowance
and costs of initial services incurred by the Limited Partnership and may allocate such amounts between

the Limited Partnership and the General Partner, unless to do so would not. in the General Partner’s

reasonable opinion, be in the best interests of the Limited Partnership and the Limited Partners collectively.

Removal of General Partner3.9

The General Partner shall be removed as the General Partner where:

the General Partner gives notice of its intention to resign or withdraw as General Partner;

the General Partner commits or is subject to an Event of Insolvency;

(a)

(b)

(c) the General Partner is in material default of its obligations hereunder and such default has

not been remedied within 60 days of receipt of written notice of such default from any
Limited Partner; or

(d) the General Partner is grossly negligent or fraudulent or is in wilful or reckless default of

its obligations hereunder.

Upon the occurrence of such an event, the Limited Partners may, at any time, remove the
General Partner and substitute another General Partner in its stead by written notice delivered to the General
Partner.

The replacement of the former General Partner as aforesaid shall not dissolve the Limited

Partnership, and the business of the Limited Partnership shall be continued by the new General Partner, and
each Limited Partner hereby consents to the business of the Limited Partnership being continued by the
new General Partner.

ARTICLE 4

OBLIGATIONS OF PARTNERS

4.1 Unlimilcd Liability of the General Partner

The General Partner has unlimited liability for the debts, liabilities, losses and obligations
of the Limited Partnership.

I I
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Limited Liability of Limited Partners

Subject to the provisions of the Act and any specific assumption of liability, the liability of

each Limited Partner for the debts, liabilities, losses and obligations of the Limited Partnership is limited

to the amount of the capital contributed or agreed to be contributed to the Limited Partnership by it in

respect of its Partnership Unit(s), as the case may be, as provided in this Agreement or stated in the

declaration or any amending declaration or certificate filed pursuant to the Act relating to the Limited

Partnership, plus any additional capital required or agreed to be contributed by Limited Partners pursuant

the provisions hereof, plus its share of any undistributed income of the Limited Partnership as hereinafter

provided.

4.2

to

Indemnity by General Partner

The General Partner will indemnify and save harmless each Limited Partner from and

against any and all cost.s, damages, liabilities or expenses incurred by a Limited Partner as a result of the

liability of the Limited Partner not being limited in the manner herein described, except where caused by
the act or omission of such Limited Partuer.

The General Partner will indemnify and save harmless the Limited Partnership from and

against any and all costs, damages, liabilities and expenses incurred by the Limited Partnership as a result

of any breach by the General Partner of its duties under this Agreement, including reasonable legal expenses

incurred by the Limited Partnership in defending an action based in whole or in part upon an allegation that

the General Partner has been guilty of such breach if such defence is substantially unsuccessful.

4.3

ARTICLE 5

THE UNITS

Capital5.1

The capital of the Limited Partnership shall consist of an unlimited number of Partnership

Units having a subscription price of CADS 1.00 each, plus the interest of the General Partner in the Limited

Partnership. The capital contributions to be made to the Limited Partnership by Limited Partners for Units
shall be the amount of CADSl.OO for each Unit.

Nature of Units5.2

The holder of each Partnership Unit shall have the right to exercise one vote for each Unit

held by it in respect of all matters to be decided by the Limited Partners. Each of the Units has the rights
and benefits associated with the Units as set out herein.

No transfer of a fraction of a Partnership Unit will be permitted.

Unit Certificates5.3

A Unit Certificate shall be in such form as is from time to time approved by the General

Partner and .shall not be valid unless signed by the General Partner.
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Receipt by Limited Partner5.4

The receipt of any money, securities and other property from the Limited Partnership by a

person in whose name any Units are recorded, or if such Units are recorded in the names of more than one

person, the receipt thereof by any one of such persons, or by the duly authorized agent of any such person

in that regard, shall be a sufficient and proper discharge for that amount of money, securities and other

property payable, issuable or deliverable in respect of such Units and from all liability to see to the

application thereof.

5.5 Registrar and Transfer Agent

The General Partner, or such other person as may be appointed from time to time by the

General Partner, shall act as Registrar and Transfer Agent of the Limited Partnership and

shall maintain such books as are necessary to record the names and addresses of the Limited

Partners, the number of Units held by each Limited Fanner and particulars of transfers of

Units. The General Panner shall perform or shall cause to be performed, all other duties

usually performed by a Registrar and Transfer Agent of certificates of shares in a

corporation, except as the same may be modified by reason of the nature of the Units,

(a)

For so long as the General Partner shall be Registrar and Transfer Agent, the register of

Limited Partners will be kept by the General Partner at its registered office in British

Columbia and in such other jurisdictions as may be required from time to time.

(b)

Inspection of Records5.6

The General Partner shall cause the Registrar and Transfer Agent to make the records

relating to the Limited Partner available for inspection by any Limited Partner, or its agent duly authorized

in writing, at the expense of the Limited Partner. A copy of the register of Limited Partners shall be

provided to any Limited Partner on forty-eight hours' notice in writing to the Registrar and Transfer Agent,
at the expense of the Limited Parmer requesting same.

5.7 Transfer of Units

No Unit may be transferred except with the prior written consent of the General Partner.

5.8 Successors in Interest of Partners

The Limited Partnership shall continue notwithstanding the admission of any new General

Partner or Limited Partner or the withdrawal, insolvency, dissolution, liquidation, winding up, bankruptcy

or other disability or incapacity of the General Partner or any Limited Partner.

5.9 Incapacity, Death, Insolvency or Bankruptcy

Where a person becomes entitled to a Partnership Unit on the incapacity, death, insolvency

or bankruptcy of a Limited Partner, or otherwise by operation of law. that person will not be recorded as or
become a Limited Partner and will not receive a Unit Certificate or a deposit receipt therefor, as the case

may be. until:

he or she produces evidence satisfactory to the General Partner of such entitlement;(a)

13

Page 292



(b) he or she has agreed in writing to be bound by the terms of this Agreement and to assume

the obligations of a Limited Partner under this Agreement; and

(c) he or she has delivered such other evidence, approvals and consents in respect of such

entitlement as the General Partner may require and as may be required by law or by this

Agreement, including the granting of a power of attorney in favour of the General Partner.

ARTICLE 6

CONTRIBUTIONS, ALLOCATIONS AND DISTRIBUTIONS

6.1 Capital Contributions

Contributions to the capital of the Partnership by a holder of Units may be in the form of

cash contributed to the Partnership or contribution of other property to the Partnership, or the assumption

by the Partner, as primary obligor, of debt of the Partnership (whether or not the Partnership remains liable,

contingently or otherwise, for such debt).

6.2 Revenues

Each Limited Partner will be entitled to receive its proportionate share of ail revenues

arising from or out of the Business as follows:

49C(Investor:

Miniso Canada: (“Proportional Share")

6.3 Contribution Accounts

The General Partner will establish and maintain a separate account for each Limited Partner
(each account called a Limited Partner’s "Contribution Account”) on the books of the Limited Partnership.
A credit shall be made to each Limited Partner’s Contribution Account to reflect its total capital
contributions, and there shall be deducted from each Limited Partner’s Contribution Account its share of

any losses and all distributions made to him/her, provided that a Limited Partner’s Contribution Account

may never be a negative amount.

6.4 Determination of Income and Loss ■

Net Income and Net Loss of the Limited Partnership will be determined by the General

Partner or, if applicable, (he Accountants in accordance with generally accepted accounting principles

consistently applied.

6.5 Allocations of Net Income and Net Loss

Net Income for any Fiscal Year will be allocated and credited among the Partners as at the

end of the period on the following basis;
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the Limited Partners as to 99.00%, pro rata in accordance with their Proportionate Shares;
and

(t*)

the General Partner, as to 1%.(b)

Net Loss for each Fiscal Year will be allocated and debited among the Partners as at the

end of the period as follow.s:

firstly, 99% to the Limited Partners, pro rata in accordance with their Proportionate Shares;
and

(a)

thereafter, 1 % to the General Partner.(b)

Allocations for Tax Purposes6.6

Taxable Income and Taxable Loss in respect of a Fiscal Year will be allocated as at the end

of the Fiscal Year among the Limited Partners and the General Partner in the .same proportions that like

amounts of Net Income and Net Loss, respectively, in respect of such Fiscal Year have been allocated.

6.7 Withholding Taxes

If the Limited Partnership is required, pursuant to any provision of the Tax Act, to withhold

any amounts with respect to income allocated to or distributed to a Partner, the amount withheld by the
Limited Partnership shall be treated as a distribution (a "Withholding Distribution") to the Partner to

whom such withholding relates. The General Partner shall have (he full discretion to determine whether

any such withholding taxes are required to be paid and the amount of any such withholding taxes.

6.8 Individuality of Limited Partners

Under no circumstances will any Limited Partner be responsible, directly or indirectly, for
any of the losses of any other Limited Partner, nor share in the income or allocation of tax deductible

expenses attributable to the Units of any other Limited Partner.

Return of Capital6.9

A Limited Partner is only entitled to demand a return of its capital contributions upon the
dissolution, winding-up or liquidation of the Limited Partnership.

ARTICLE?

ACCOUNTING AND REPORTING

7.1 Books and Records

The General Partner will keep or cause to be kept on behalf of the Limited Partnership
books and records reflecting the assets, liabilities, income and expenditures of the Limited Partnership and

a register listing ail Limited Partners and the Units held by them.
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7.2 Accounting

The accounts with respect to the Business are to be prepared and settled as of the last day

of fiscal year or as otherwise Approved by the Limited Partners.

ARTICLE 8

MEETINGS

8.1 Meetings

The General Partner will convene meetings of the Limited Fanners at any time as the

General Partner deems necessary. There is no requirement to hold annual general meetings however, the

General Partner may call periodic information meetings from time to time to advi.se Limited Partners as to
the status of the Business or other business of the Partnership.

8.2 Place of Meeting

Every meeting will be held at a place in Canada as may be designated by the General
Partner.

8.3 Notice of Meeting

Notice of any meeting will be given to each Limited Partner by email or sent either by

prepaid mail, personal delivery or telecopier or other means of electronic transmission not less than fourteen

(14) days prior to such meeting, and will state:

(a) the time, date and place of such meeting: and

(b) in general terms, the nature of the business to be transacted at the meeting.

8.4 Powers Exercisable by Unanimous Resolution

The following powers shall only be exerci.sable by Unanimous Resolution passed by the
Limited Partners:

ratifying an amendment of this Agreement; and(a)

dissolving or terminating the Limited Partnership.(b)

8.5 Powers Exercisable by Ordinary Resolution

Any other matters to be determined by the Limited Partners, other than as is otherwise

expressly provided for in this Agreement, shall be determined by an ordinary resolution.

8.6 Minutes

The General Partner will cause minutes to be kept of all proceedings and resolutions at

every meeting.
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ARTICLE 9

DISSOLUTION, LIQUIDATION AND DISTRIBUTION OF SALE PROCEEDS

9.1 Dissolution and Termination

The Limited Pannership shall be dissolved upon the earlier of the expiration of its term, or

the authorization of a dissolution by Unanimous Resolution and. in either case, after the completion of the

liquidation of the Limited Partnership and distribution to the Limited Partners of all funds remaining after

payment of all debts, liabilities and obligations of the Limited Partnership to its creditors. Notwithstanding

any rule of law or equity to the contrary, the Limited Partnership shall not be terminated except in the

manner provided for herein.

9.2 Di.siributions upon Dissolution or Sale

Upon the dissolution of the Limited Partnership, the assets of the Limited Partnership shall

be liquidated and ail proceeds thereof collected by the General Partner and then all such proceeds shall be
distributed as determined by the General Partner.

ARTICLE 10

MISCELLANEOUS

10.1 Investment Agreement

The Limited Partners and the General Partner agrees that in the case of any

discrepancy between this Agreement and the Investment Agreement, the terms of the Investment

Agreement shall prevail.

10.2 Notices

All notices, demands, approvals, consents, or requests provided for in this Agreement will

be in writing and will be delivered, faxed or e-mailcd to the applicable address set forth in the preamble.

10.3 Further Acts

The parties hereto agree to execute and deliver such further and other documents and to

perform and cause to be performed such further and other acts and things as may be necessary or desirable

in order to give full effect to this Agreement and every part hereof.

10.4 Binding Effect

Subject to the restrictions on assignment and transfer herein contained, this Agreement

shall ensure to the benefit of and be binding upon the parties hereto and their respective heirs, executors,

administrators and other legal representatives, .successors and assigns.

10.5 Severability

Each provision of this Agreement is intended to be severable. If any provision hereof is

illegal or invalid, such illegality or invalidity shall not affect the validity of the remainder hereof.
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10.6 Counterparts

This Agreement may be executed in any number of counterparts and may be delivered by
electronic transmission with the same effect as if all parties hereto had signed the same document. This

Agreement may also be adopted in any subscription or assignment forms, joinder agreement or similar

instruments signed by a Limited Partner, with the same effect as if such Limited Partner had executed a

counterpart of this Agreement. All counterparts and adopting instruments shall be construed together and

shall constitute one and the same agreement.

10.7 Time

Time is of the essence hereof.

10.8 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the

Province of British Columbia and the parties hereto hereby submit to and attorn to the exclusive jurisdiction
of the Courts of the Province of British Columbia.
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IN WITNESS WHEREOF this Agreement is executed as of the day and year first above writlen.

Miniso (Canada) Promenade Store Inc.

Per:

1^
a3i

lA
orized Signatory

Enlight Max Enterprise Inc.

Per;

^ttforized^iCTatory

Miniso Canada Investments Inc.

Per:

Authorized Signatory
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THIS I EASE IS dated me 3rd day of May, 3018 and is made

BETWEEN

Phomcunje Liwteo Pahtnership
(Ihe '’LenfllortT)

OF THE FIRST PART

- and ●

Miniso(Canada] Store Twelve Inc.
(me Tenant’)

OF THE SECOND PART

ARTICLE I-TERM SHEET AND DEFINITIONS Section 1.01 Term Sheet
The (olowing are certain basic terms end provisions whicn are part ol. rrray be referred to and are more
luHy specified In this Lease II there is a discrepancy between Ihe terms and provisions of Ibis Section
1.01 end any other Section of the Lease. Ihe provisions ol such other Section of the Lease shall prevail.

(a) Premises Number 01S1A
(b) Premises GLA approximately 2,408 square feelr

I  (c) Trade Name. Mktlso

the sale, at retail, of a variefy ol merchandise, including but not limited to the
foiiowrig cslegortos. fashion apparel and acsessones. stationery, home and
gift products, digital and electronic products and accessories, health and
beauty products (including bath and body products], small fumrturc. novelties,

’ and seasonal Kerns, pre-packaged snecks, pre-packaged confectionary iterris
I and dunk items, provided that no category thak be the primary or dominant
[ use
Five (5) years, one(l) month and seventeen (17) days, commencing
December 15,2018andexplriro January 31 2Q24
Thirty-Five Dollars (835 001 per square fool per annum
Four percent (4%) m natural breakpoinl IJ false breakpoint
6 months, being June 1&. 20t8lhiouQh Docemter 14 2018

j

, (0) Use

(e) Term.

(f) Minimum Rent
(0) Percentage Rent
(h) Fixiunng Period:
(i) Annual Marketing

Fund Payment. $3.00 per square foot par antium

()) Radius Restriction One(i)kiiom«trei
DTES KNO(k) Food Court Tenant.

Food Coort Capital
Contnbuilon.

I

gNO
YESaYES

in Kiosk- NO

(m) Tenant’s Address 130 King Si. W. Suite 2?45, Toronto, ON M5X 1E5
$29,595 do plus Salas Tax as set out In Section 16 11In) Oepoail:

Section 1.02 Definitions

The following deKnitions epply in this Lease.

"Addllional Rent”, money payable by Iho Tenant under this Lease (except Minirium Rent and Percentage
Rent) whether or not it is designated 'Addilional Ronr. The amounts not specified herein but
ESTIMATED for the 2018 calendar year, and subject to adjustment based upon actual expenses as
provided In this Lease, are: Operating Costs - $22.0CI/sf; Taxes - $9.99/sf; and HVAC Operating
Costs - $2.00/st.

-Affiliats": an affiliate wilhir the meaning of the Canada Business Corporations Ad. R.S.C. 1985, c.C-44
as it exists on the date ol this Lease.

"ADOlicable Laws”: statutes, regulations, by-laws, orders, rules, nutlces. polides, guidelines, codes,
certificatos ol authorization, permits or directives and other requirernenis of a governmental or quasi-
govoinmeniai authority with jurisdiction over any matter.

"Archiieer’: on architect, engineer, surveyor or other qualified person appointed or employed by Ihe
Landlord from time lo Grne.

●Auditor*: has the meaning ascribed thereto In Section 4.08.

.5.
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'Commercefnent Pate". the-63f1i6tl-to«i0u»-otH*H*<g ■9»P‘'V o> Iho FiKtunofl POfiatf. antf-4<i) tha data
specified In Section 1.01(e).

"Common Efamenls" (a) lha aroas, (acdilics, uliHties. Improvements, equipment and instatlslions
(collectively, "elements") in tne Shopping Centre that, from time to time, are rtot intended to Be leased to
tenants of the Shopping Centre, or arc designated from time to lime as Common Elements by the
Landlord, (b) lha elemerls outside the Shopping Centre that serve the Shopping Centre (or any part of it)
and are designated by the Landlord (tom lime to tme as pan of tne Common Elements, and (c) the
alemenis In or on Rentable Prcmisos tl'ul arn provided lor the bcne^t of the tenants of the Shopping
Centre and their employees, customers and other invitees in common with others entitled to use them.
The Common Elements Include, but are not limited to, the roof, exterior wall assemblies Including woethsr
walls, exterior and Interior structural components and bearing walls in the buildings and improvements in
the Shopping Centre; equipment, luinilurc, luinishings and Tixtures'. music, fire prevention, socunty and
communication systems, columns; pipes: electrical, plumbing, drainage, mechanical and other
installations, equipment or services In the Shopping Centre or related to IL as well as the structures
housing them; the HVAC System of the Shopping Contic as detined in Schedule "O'; parking faciMies:
and the Food Court. The Common Elements shall not include electrical, plumbing, drainage, spunkier,
m.ecnanical and all other instalalions, systems, equIpmenL services and facilities located in the Shopping
Centre but installed for the exclusive use of an individual Rentable Premises.

"C P.1*: (a) the Consumer Price index (All Hems for Regional Cites, base year I992:rl00) for the oty m
wheft the Shopping Centre is located, or if there is no Consumer Price Index (or that city, for the erty in
Canada nearest the Shopping Centre (or which there is a Consumer Price Index published by Statistics
Canada (or by a successor or other governmental agency, including a provincial agency), or (b) if the
Consumer Pnee Index is no longer published, an index published In substilubon for the Consumer Price
Index or any replacerneni index designated by the Landlord. If a substnution Is required, the Landlord wiH
make the necessary conversions. If llic bine yeat tor the Consumer Price Index (or the subshluted or
replacement Index) Is changed by Statistics Canada (or by Its successor or other governmental agency)
the Landlord will make the necessary converson.

●periosif. the amount specified In Section 1.01(n).

"Flxturino Period", the period specified in Section 1.01(h) and Section 3.05.

"Food Courf: the pails ol the Common Elements designated by the Landlord from time to lime to support
Food Court Tenants' operations These parts include, but are not limited to, public table and sealing
areas, waste collection facilities and other areas and facilities and equipment intended for such use.

"Foixl Court Tenant": a tenant designated from lime to lime by the Landlord as a Food Court Tenant.

"GLA" the area measured from, (a) the eiteiioi face of exterior walls, doors and windows; (b) the exterior
(ace cf interior walls, doors and windows separating Rentable Premises frtom Common Elements; (c) the
exterior face of interior walls that are not patty walls, separating Rentable Premises from adjoining
Rentable Preirnses: and (d) the cenae line of interior party walls separating Rentable Premises from
adjoining Rentable Premises. GLA includes mlenor space even if tt Is occupied by projections, structures
or columns, structural or non-struciurat. and if  a storefront is recessed from the lease line the area ol the
recess «included within the GLA of the Premises The dimensions of Rentable Premises that are a kiosk
will be determined by the Landlord

"GLA of a Rentable Premises": the total GLA of the levels of a Rentable Premises

"Gross Revenue": the total of tno selling or rental ptices of goods sold or leased and servees performod
In or from the Premises whether the sales or rentals are made or services performed on tno Premises or
elsewhere.

Gross Revenue includes Out is not limited to:

(a) orders taken or received at the Premises, whether the orders are tilled from the Premises or
elsewhere:

(b) sales and rentals of goods and sendees via an Interrxet website operated by the Tenant or an Atfillale
of the Tenant where the saias and rentals are generated via a terminal or console located within tl>e
Premises;

(c) deposits not refunded to purchasers, and

(d) all other receipts and receivabkts (Including inlerest, Inslaiment and finance charges) from business
conducted in or from ine Premises, whether the sales, rentals or othei receipts or receivables are
made by cheque, cash, credit, charge account, exchange or otherwise and whether Ote sales or
rentals are made by means of mechanicsl or other vending devices in the Premises. Dank charges or
uncollectible credit accounts or cherges made by collection agencies will not be deducted and no
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aiiowaneet will be ma<Je lof bad debts. Each chaige, sa'a or renial made on inataiment oc eredil will
be Uealed as a sale of rental tor me full seBing of rental price in the month lor which the charge, sale
or reoialis made, regardless of the time when the Tenant receives payment (whether full or partial).

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

(i) sales Of rentals of merchandise for which cash has been refunded or credit made to a charge card
account, but oi^ to We extent of the refund or credit, and irt the case of sales made through
catalogues or the inicmel. only to the extent that such refund or credit relates to a pnor inclusion of
the same transaction In Gioss Revenue;

(il) the selling or rental price of merchandise relumed by customers for exchangu, but the selling
rental pnce of merchandise delivered lo the custamor irt exchange will bo included in Gross
Revenue;

retail tax imposed by federal, provincial, municipal or any other govefnmenlal authorities direclly
sales and ronlals and collected from customers at the point of sale or rental by the Tenant acting as
agent for the authority, but only if the amount is added separately to the selling or rental price ano
docs not form pan ol the quoted price for the arficte o' Ihe service and is actually paid by the
Tenant to the auWonty;

(iv) transfers of merchandise between the Tenant's stores and metchondiso returned to the Tenant’s
suppliers, but only if the transfers or returns are for convenience and nol for reducing Gross
Revenue.

(V) any sums or credits received In settlement of claims for loss or damage lo msrehsndlse
from Tenant's Insurer;

(vi) proctede of Ihe sale of fixtures used for Iht conduct of business by itw Tenant;

(vii) discounts given lo employees.

or

(lUl on

‘Hazardous Substance'; means any substance or material whose discharge, release, use. storage,
handling or disposal is regulated, prohibiled or controlled, either generally or specifically, by any
governmental authority or quasi-governmenlal aulhonty pursuant to or under ony Apptcable Laws,
including, but not limited to. any contaminanL pollutanL deleianous substance, or maienal which may
impair the environment, petroleum and other hydrocarbons and their derivatives and by-products,
dangerous substances or goods, asbestos, gaseous, solid and liquid waste, special waste, toxic
substance, hazardous or toxic chemical, hazardous waste, hazardous material or hazardous substance,
either in fact or as defined in or pursuant to any Applicable Laws

Oodemnifier’'. a Person, if any, who has executed or agreed to execute the Indemnity Agreement that is
attached lo this Lease as Appendix "A", orany other indemnity agreement m favour of Ihe Landlord.

’■’Landfgra ": the party of the First Pan and its aulhonzed leprasenlalivcs. In scclons that conletn a release
or other exculpatory provision or an indemnity in favour of the Landlord, "Landlord' includes the directors,
officers, employees and agents of the Landlord

"Landlord's Worft': We work lo be performed by the Landlord pursuant to Schodula "C‘.

'Landlord ano Tenant Act’: We Landlord and Tenant Act of the Province, and in the cose of Ontario and
British Columbia, Ihe Commercial Tenancies Act, as amended, or any statute that replaces or supersedes
such Act

'lease': this agraemenL all Schedules and Appendices (II any) ihoreio ana Ihe Rules and Regulations
adopted or revised from time to lime under Section 17.01.

"Manaoement Company*, a company or other entity, if any, retained by Iho Landlord from lime to lime lo
operate or manage tbe Shopping Centre. In sections lhal contain a release or other exculpatory provision
or an indemnity in favour of a Management Company, 'Management Company’ includes the officers,
directors, employees and agents ol the Management C^pany

"Minimum Ronr the annual rent payable pursuant lo Section 1.01(f) and Section 4.02

"Mortoaoee'- a mortgage or hypothecary creditor (including a irostee for bondholders) of the Shopping
Centre or part of it and a chargee or other secured creditor that holds We Shopping Centre or a part of II
as security, but a Mortgagee is nol a creditor, chargee or security holder of a tenant of Rentable
Premises. In sections that contain a release or other exculpatory provision or an Indemnity in favour of the
Mortgagee, ’Mortgagoo'' includes the directors, ofheers and employees of the Mortgagee, ana the
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Landlord sets as agent tor, Of as trusieo lor, the benerit of Iho Mortgagee so mat each such release,
indemnity and/or other exculpatory provision Is fully enforceable by the Mortgagee.

'OoeraHna Costs': has the rneaning ascribed thereto in Section 8 02(b)

"Owners': the owner or owners from lime to lima (other than the Landlord) of the freehold or leasehold
title of the Shoppirtg Centre. In sections that contain a release or other exculpatory provision or art
indemnity in favour of an Owner, "Owners' Includes the officers, directors, employees and agents of mo
Owners, and the Landlord acts as agent tor, or as trustee for, the benefit erf ihe Owners so that each such
roloase. Indemnity and/or other exculpatory provision is fully enforceable by the Owners.

●peroaniaoe Rent*: the rent payable pursuant to Section t .01(g) and Section 4.03

"Persoft"’ if Ihe context allows, a person, firm, parmership or corpctalion, group of persons, firms,
partnerships or corporations, or any combination of mem.

'Premises*: the Rentable Premlsos described in Section 1.01(a) and Sector) 3.01.

"Prime Rate*: the rate of fnteresl, per annum, from tittle to time publicly quoted by the Toronto-Dominon
Bank, at Toronto as the reference rate of interest (commonly known as its 'prime rata") used by It to
determine rates of interest chargeable in Canada on Canadian dollar demand loans to its commerciol
customers.

●Property Manaoer*: as defined in Section 6.01(a)(M).

●proportionate Share*, a fraction which has as its numerator the Weighted GLA of the Premises, and as
Its denominator Ihe Weighted GLA of me Shopping Centre

●province*, mo province In which the Shopping Centre is located.

'Released Persons*, coliecbvoly and individually includes the Landlord, the Managomenf Company, the
Owners and the Mortgagee.

"Renr Minimum Rent, Percentage Rent and Additional Rem

'Rentable Premises", those premises (including the Piemises). In or on the Shopping Cenl/o that are. or
are intended from llmo to lime to be occupied by businesses that sell or lease goods or services to the
pubec

●Rental Year, the period of time that, in the case of (he first Rental Year of the Term,

(a) starts on Ihe first day of the Term, and lor Article IV and related Secb'ons and Ancles, ends on the
last day of that month which is me same month as the month Immediately preceding the date on
which Minimum Rent will escalate In accordance with Seebon 1.01(f) of this Lease, or It there is no
Minimum Rent escalation, ends on the last day of the month when next occurs which is the same
month as the month m which the Term expires;

(b) starts on the first day of Ihe Term, and for Aricle V. VI, VII, VIII and Schedule ‘0’ and related
Sections and ArtieJes ends on the last day of Ihe month of the following December; and

in the case of Rental Years after Ihe first Rental Year, is a period of twelvo (12) consecutive calendar
months starling the first day after the Rental Year thal immediately precedes IL but the last Renisl Year
whether it is twelve (12) calendar monlhs or noL terrnlnaias on the expiration oreadiar termination of this
Lease, and the Landlord may, from ime to lime, by wntien notca to me Tenant, specify a data (which
may precede the notice) on which the then current Rental Year will terminate and the anniversary of Ihe
specified date will be the expiry date of the subsequent Rental Years Tha landlord will not change Ihe
Renial Year, however, il Its main purpose Is to increase Rent, nor win it change a Renal Year to shorten
theTann.

●Rules and Reoulallons". the rules and regulations set out in Schedule ~E* adopted, promulgated, revised
or amended by the Landlord from Ime to time under Sccbon 17.01.

'Sales Taxes"- the amounts payable to the Landlord m respect of "Seles Taxes" as defined m Section
201(0).

'Shoppma Centre* the lands desenbed in Schedule 'A* and shown outlined on the site plan as Schedule
*A-1* as they are altered, reduced or eiparvded from time to time and Ihe buildings, improvements,
equipment and facilities, including, without limitation, the Common Elements, serving them or tocalcd on
Of in them from Umc to lime. The Shopping Centra is municipally known as 1 Promenade Circe.
Vaughan. Ontario and generally as PromenMe Shopping Centre.
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'■'Slloulflled Rate*: the rate of interest per annum that is the lessor of (a) five percentage points more than
the Prime Retc, and (b) the manntum rate permitted by law.

●Storage Areas*: those areas designated by (he Landlord from time to ime as Stoiage Areas.

'Taxes' hat the meaning ascribed thereto in Section 5.01.

"Tenann the Parly of the Second Part and any Person mentioned as Tenant In this Lease, nenanf
irctudet, where the context atlows, the officers, directors, employees (whae in the ordinary course of their
employment), agents, invitees and licensees of the TenanL and those over whom the Tenant may
reasonably be expected to have control.

'Tenant's Work*: the work to bo performed by the Tenant pursuant to Schedule "C*

Term": the period described in Section 1.01(e)

Vl/etahted GLA of a Rentable Premises* the area of a Rentable Premises obtained by multiplying ihe
GLA of each level described below, of a Rentable Premises, by the factor indicated for it, and totaling the
products'

(a) the GLA of a level at or near the level of a meP and having direct enclosed pedestrian access to and
frontage on a maU.

(b) the GLA of a level not at or near t)ie level of a mall, or not having direct enclosed pedestrian access
to and frontage on a mall:

If there Is an expansion of the Shopping Centre, or the buildings. Improvements, equipment and facilities
including the Common Eloments. located In the Shopping Centre. Ihe Landlord will designate the relevant
factor to be applied in obtaining the Weighted GLA ol all Rentable Premises including the Premises.

'Weighted G1.A of the Shoopma Centre* the total of the Weighted GLA of ail Rentable Premises
excluding the following categories of space: (a) kiosks: (b) Storage Areas: (c) free-standing buildings
(whether or not such free-standing buildings are single tenant buildings or muill-tenant buidmgs); (d)
Rentable Premises wilh a GLA ol more than 15,000 square feet; (e) space used or Intended for use as
theatres or cinemas; (f) offices that are not at or near the level of a mall and do not have direct enclosed
pedestrian access to and frontage on a mall, (g) bowling lanes and space used or intended for use as
recreational, spoils or liuallh facilities, (h) space used or intended lor use by governmental or public
offices, agencies or services or charitable organizations, beer store, liquor store, community facilities,
daycare facilities, customer care or InformaUon booths; and (I) mezzanine areas inside Rentable
Premises unless used for retail purposes. However, the area ol me Premises and the area of other
Rentable Premises that are of the same category of space as the Premises shall be Included in the
Weighted GLA of ell Rentable Premiees.

1 00

0.50

ARTICLE It . INTENT AND INTERPRETATION
Section 2.01 Net Lease

(a) This Lease Is a completely net lease to the Landlord Except as slated h this Lease, me Landlord is
not responsible for costs, charges, or expenses relating to the Premises, their use and occupancy,
Iheir contents, or the business carried on in them, and the Tenant will pay the charges, impositions,
costs and expenses relating to the Premises except as staled In this lease. This Section will not be
iniarpreied to make Ihe Tenant responsible for ground rentals mat may be payable by the Landlord or
Ihe Owners, payments to Mortgagees or. suCgect to Article V, the Landlord's Income taxes. Capita)
Tax as defined in Seebon 6 02(d) is riot considoied as income tax.

(b) The Tenant will pay to Ihe Landlord, in the manner specified by the Landloid, the full amount of aa
goods and serviceB taxes, sales taxes, value-added taxes. muHi-stage taxes, business transfer taxes,
and any other taxes Imposed in respect of tha Rent payable by the Tenant under this Lease or In
respect ol the rental of space under this Lease, (herein called 'Sales Taxes"). Sales Taxes are
payable by the Tenant wheiner they are characterized as a goods arxl services tax, sales lax, value-
added lax. multi-slage tax. business transfer tax. or otherwise, with the intent that tha Landlord be
hjliy inOcmniricd in respect of all Sales Taxes payable or coiieclible by the Landlord in respect of Rent
or me rental of space under this Lease. Sales Taxes payable by the Tenant (i) will be calculated by
Iho Landlord in accordance with the applicable legislation; (s) wili be paid to me Landlord at the same
lime as me amounts to which the Sales Taxes are payable to me Landlord under this Lease (or upon
demand at such other lime or times as the Landlord from tima to time determines), and (ki) despite
anyDiing else in this Lease, win not be considered lo be Rent but the Landlord will have all of Ihe
same remedies for, and rights of recovery with respect to such amounts, as It has for non-payment of
Rent under this Lease or at taw. If a deposit is forfeited or an amount becomes payable to me
Landlord due to a default or as consideration for  a modlficaiion of this Lease and the applicable
iegislallon deems a part of Ihe deposit o' amount lo include Sales Taxes, then the deposit or amount
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will be grossed up to ensure that iba full amount of the forfeited deposit Or amount payable Is
received by the Landlord in full wrinout encroachment by arty deemed paymoni, input credit or
oiherwiss.

Section 2.Q2 Landlord and Representatives to Act Reasonably and In Good Faith

The Landlord, and each Person acting lor the Lartdiord (and Inciiidlng the Management Company), In
maklrtg a determrnaton, designation, calculation, cslrmale, conversion, or allocallon under this Lease, will
act reasonably and in good (alth and each accounlant, atchllect. engineer or surveyor, or other
professional Person employed or retained by the Landlord will act in accordance with the npplicabio
principlos and standards of the Person’s profession.

Soctiort 2.03 Rent Disputes

The Tenant may dispute an invoice, billing or siaienteni in respect of Rent only Py giving written notice to
the Landlord speci^ng the basis of the dispute within sixty (60) days one (1) year after delivery o( the
Invoice, billing or stalement, as the case may be. The Tenant will. In any event, continue lo pay Rent in
accordance with the Landlord's Invoice, billing or siaiemeni until the dispute is resolved. No dispute In
respect of any Invoice, billing or statement issued to the Tenant Is valid unless the procedure set out
above is stnctly complied with.

Section 2.04 Entire Agreement

Whether or not the Tenant is pemntied lo take possession of the Premises, and whether or not it pays a
deposit or any instalment of Minimum Rent or other Rent which Is accepted by the Landlord, no change
which the Tenant makes to the form of this Lease will be bmdmg on the Landlord even if it is brought to
the Landlord's attention, until the Landloid executes this Lease and initials the change or a page of this
Lease containing the change and me Lease is delivered to the Tenant The Lease includes the Schedules
attached lo Hand the Rules and Regulations adopted under Section 17.01.Thapartics acknowledgo and
agree that the provisions contained in a Schedule entitled 'Shopping Centre Specific Amendments'’
attached lo this Lease, if any, amend, replace or supersede, as the case may be. those contained in Ihis
Lease. There are no covenants, promises, agreements, conditions or understandings, either oral or
whtten, between the parties concerning this Lease, the Premises, the Shopping Centre or any mailer
related to all or any of ihem. except those that are set out In Ihis Lease. No alteration, amendment,
change or addition to this Lease is binding upon the Landlord unless it is in writing and signed by the
Tanant and two autnonzed representatives of the landlord No electronic communications between ihu
parties will have Ihe effect of amending this Lease.

Seclion 2.05 General Matters of Intent and Interpretation

(a) Each obligation under this Lease is a covenant.

(b) The captions, section numbers, article numbers and Table of Contents do not define. limiL construa
or desenbe me scope or intent ol the sections or articlQs

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

(d) If a pari of this Lease or the application ol it to a Person or circumstance, is lo any extent neld or
rendered invalid, unenforceable or illegal, mat part.

(i) IS Independent cf me remainder of the Lease and is severable from it, and ils invalidity,
unenforceability or illegality does not alTect, impair or invalidate the remainder of this Lease; and

(11) continues to be applicasla to and enforceable to the fullest extenl permitted by law against any
Person and circumstance except those as lo which it has been held or rendered invalid,
unenforceable or illegal.

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

(e) This Lease will be construed in accordance with the laws of Canada and the Province.

(f) Time IS of Che essence of this Lease.

(g) The Landlord acts as agent for, or as trustee for, the Management Company, all Mortgagees and the
CKvncrs to the extent necessary lo ensure that all exculpatory provisions arid indcmnilies Included in
their favour >n Ihis Lease are enforceable against the Tenant by Ihem, and by the Landlord,

(h) In construing this Lease and the rights a.nd obiigalions of the parties hereunder, the doctrine ol conlrs
pro/erenlem shall not apply.

fi.
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ARTICLE III ● GRANT AND TERM

Section 9.01 The Promisof

The Landlord leasee to ihe Tonsnl, and the Tenant leases from the LaniJlofd. the Premises in the
Shopping Centre that ere designated as set out in Section 1.0t(a], and have a GLA as set ojt in Section
t .Olfb) The approximate locution of the Premises is hatched on ̂ hcdule *B'.

If the Premises are entirely self-enclosed, their txjundaiies extend (a) to the limits from which the GLA ot
the Premises Is measutad. and {b) from tho top surface ol the structural subfloor to the bottom surface of
the structural ceiling. If the Premises have no structural ceiling abutting the demising walls and arc open
to tho celling or Ihe bottom surface of Ihe structural ceiling of the Shopping Centre, tho boundaries of Ihe
Premises extend fiom Wo top surface of the stiuctural subfloor to the height of We demising walls
Common Elements (incfudlng, but not limited to, columns and walls that form part of the Common
Elements) that are wittun the space enclosed by the boundaries ol the Premises, do not form part of tho
Premises, although any floor space occupied by them is included in Ihe GLA of the Premises.

Section 3.02 Use of Common Elements

The Tenant has Ihe non-axciueivc and non transferable ngm (except in accordance with Artcle Xill) to
use Ihe Common Elemenis in common with others entitled to do so. for the purposes for which they are
intended and dunng those houis that the Shopping Centre is open for business, subject however, to this
Lease

Section 3.03 The Term

The Tenant Will have and hold the Promises for Ihe Term, unless sooner terminated as provided form this
Lease. If the Commencamoni Dale is not fixed by this lease, within a reasonable time after Ihe
Commencement Date occurs, the Landlord will confirm the Commencement Oats by notice to the Tenant
and such confirmed CommancemsniDale will apply for this Lease

Section 3.04 Certified OLA

If We GLA of Ihe Premises is certified by the Architect or by an accredited land surveyor designated by
the Landlord, then such GLA will apply instead of the area indicated In Section t .01(b) and Rent will be
adjusted as calculated by the Landlord, which adjustment wHi be retroactive If the certification does not
occur unl’l after the Commencement Date. The GLA of the Premises shall bo certified by the
Architect prior to the Commencement Date.

Section 3.0S Fixturlng Period

The Tenant shall have We rrtaximwm period of days set out in Section 1.01(h) lo complefe the Tenanfs
Workvifiich shall commence on We day set out In Section 1 01(h), and shall expire on Weearliesi-eP-^i)

.  date set out in Section t.01(h). During the
Fixtunng Period (regardlest If the Tenant has opened for business, which for greater certainty Ihe
Tenant is allowed lo open for business prior to the end of the Fixturlng Period at the Tenant's
discretion with notice lo the Landlord), the Tenant shall not be oUigaled to pay Minimum Rent,
Percentage Rent or Additional Rent, but We Tenant shell be subject to all ol We other terms and
conditions of this Lease insofar as they are applicable including, without limiletion. We obligations lo pay
Business Taxes if applicable, Chaiges for Ubiilios. Ihe oDHgellon to maintain insurance pursuant to the
Lease, and the provisions relaling to Ihe liability of Ihe 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 Released Persons

The Tenant agrees Wat during the Fixturlng Period rt will wiW all due diligence proceed to install all fixturos
and equipment and perform all other war1< as may be necessary or appropriate m order lo prepare the
Premises for We opening ol businass. If We Tenant does not open We Prenvses for We conduct of its
busmess by the Commencement Dale, the Lartdioid. in addition lo all other remedies, has We option of
terminaUng this Lease by giving We Tenant writlsn notice of the lemtination. The terminabon will be
effective wiWin fifteen (15) days after We dale of the Landfords notice, unless by Wat dale. We Tenant has
opened the Premises for business Nocwlthstandlng the foregoing, in the sole event that the City has
not provided applicable permits, for which submissions have been made within thirty (30) days
following the corrmencement of the Fixturlng Period, Ihe Landlord's right lo terminate shall be
delayed up to one hundred and eighty (180) days of the Commencement Date.

Section 3.06 Non-Completion

Notwithstanding anyWing herein to the conlrery, if for any reason (other than the Tenant's default) including,
but not limited lo. the holding over or retention ot possession of any other tenant or occupant, or due to the
failure of Ihe Landlord to substantially compieie the Landlord's Work or provide vacant possession, the
Premises or any part Wereof are not ready for occupancy on Ihe commencement of We Fixturing Period,
then the Fbduring Period, and-We aeW-sp^Sed-ln Section t .01(^Commeiicemertt Date, and Ihe expiry
t>f the Term will be adjusted AGeordlngly postponed by the same number of days (We'extended period')
and Rent win abate during such extended peilod. The Tenant agrees lo accept this abatement ot Rent In
full settlement of a) claims wh'xW We Tenant might oWerwise have by leasort of the Premises not being
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ready lor occupancy as set out in Section 1 Ot(>i) If the Premises or any part tliereol are not available
and ready for occupancy by the Tenant to cemmenca Tenant's Work by the expiry of six (S) months
from the start of the Flxturlng Period; than both parties have the option to terminate this Lease upon
fifteen (1$) days' written nollca to the other. In the event of such leiminatian, the Landlord will
reimburse the Tenent for Its bona fide costa for preparation of drawings and permits. Acenificale of
the Property Manager or Architect as to the dale of substantial completion of the Landlord's Wori; win be
conclustve and brnong on the parties.

ARTICLE IV - RENT

Section 4.01 Covenant to Pay

The Tenant covenants to pay Minimum Rent. Perceniago Rom. and Additional Rem.

Section 4.02 Minimum Rent

(a) The Tenam will, throughout the Term, pay to the Landlord or lo the Management Company as the
Landlord directs, at Hs head office, or at any other place designated by the Landlord or the
Management Company, as the case may be. in Canadian funds, without demand and without
deduction, abatement, set-off or compensation, as Minimum Rent, an annual amount equal to the per
square foot rale spcciRed in Saction 1 01(f) multiplied by the number ol square feet comprising the
GLA of the Premises, payable in equal eonseojUve monthly inslalmenls, each in advance on ihe first
day el each calendar mondi

(b) If the Commencement Dale Is not Ine frsl day ol a calendar month, the Tenant will pay, on the
Commencemem Date. Minimum Ron! calculated on a per diem basis (based on three hundred and
sixty-five (365) days) (tom the Commencement Date  ot the end of the month In which it occurs,

(c) In the event payments are not made by Prc-Aulhorlzcd Electronic Funds Transfer pursuant to Section
4.12, me Tenant will deliver ts the Lanolord at the beginning of each Rental Year, a series of monthly
post-dated cheques for the Renal Year lor the toal ol the monthly paymente ol Minimum RenI and
any Additional Rent that Is estimated by the Landloid m advance

Section 4.03 Percentage Rent

(a) in addition lo the Minimum Rent, the Tenant will pay lo the Landlord, or to the Management Company as
the Landlord directs, as Perccniege Rant, the porcenlage (as specified in Section 1 01(g)) of Gross
Revenue for each Rental Year In excess of Ihe Breakpoint. The term 'Breakpoint' means trie amount
obtained when Ihe annual Minimum Rent payable pursuant to Section 1.01(1) and Section 4.02 is divided
by the percentage specified In Section 1.01(g)

(b) Percentage Rent Is payable to me Landlord or to the Management Company as Ihe Landlord directs,
at its head office or at any other r^ace designated by the Landlord or the Management Company, as
the case may be, in Canadian funds, without demand, and without deduction. abatemenL sel-olT
eompensaton. The first payment ol Percentage Kent Is due on the tenth (lOlh) day after me last day
of the first calendar month in which Gross Revenue tor the Rental Year exceeds the Breakpoml. and
on me lenm (10th) day after me end ol each successive calendar month ol mo Rental Year, as well
as the tenth (lOih) day of the month after the end of tne Term. The amount of each payment ol
Percentage Rentwdl be obtained by applying the percentage referred lo in Section 1.01(g) to me total
of the staled Gross Revenue in excess of the Breakpoint lor the immediately precedmg monlh and
the slated Gross Revenue in excess of the Breakpoint for all preceding months of Ihe Rental Year,
and deducting from that total, me payments on account of Percentage Rent made previous lo mat
time by the Tenant for the Rental Year If Ihe Annual StalemenI furnished by the Tenant under
Section 4 04, at the end of a Rental Year, disclosas that me total Percentage Rent paid by the Tenant
for the Rental Year exceeds or s exceeded by the total Perconlage Rent payable by Ihe Tenant for
me Rental Year, Ihe Tenant will pay any deficiency at the same lime as t furnishes the Annual
Stalemanl, or the Landlord will pay any excess to the Tenant -ivlthln
sixty (60) days after Ihe landlord’s receipt of the audit-opinion Annual Statement referred to In
Section 4.04(b), (unless an audit under Section 4.OS >s In progress or the Tenant is then in dolault
under any term or condition of this Lease),

(c) If the Rental Year is less than 365 days, the Breakpaml will be reduced by multiplying Ihe Breakpoint
by a fraction, the numcratorofwhich is the number of days In Ihe Rental Year and the denominator of
which is 365.

or

(d) If me Tenant fails to carry on business m me Premises on a day on which the Tenant is required lo
carry on business In accordance with me terms ol this Lease, the Breakpoint will be reduced by
muilipiying it by a fraction, the numerator of which is the number ol days in Ihe Rental Year on which
U<e Premises are open to the public for business and the denominator of vriiich is me number of days
in the Rental Year on which the Tenant is required to carry on business in the Premises in
accordance with Ihe terms of this Lease plus any days on which the Tenant is not required to carry
business by reason of closures urider Artcle Xll of this Lease or force majeure as described in
Sectiot) 17.06 of mis Lease

on
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Section 4.M Gross Revenue Reports

(a) On or before Die lentn (tOW) day of each calendar monD), except for the first montn of Die Term, the
Tenant will deliver to me Landlord, at Ihe place then fixed for the payment of Rent 3 statement {the
'Monthly Statemenr) signed Dy the Tenant, which (I) states that Gross Revenue as reported in the
Monthly Statement Is in accordance with the dcririllion of Gross Revenue in Section t .02; (ii) contains
a cemricaDon by the Tenant that Ihe Monthly Statement Is correct, (ill) is in the detail and form that the
Landlord requires; and (iv) without limiting the requiremenis slated above, shows (1) the amount ol
Gross Revenue for the preceding monlh, (and fraclional months, if any, at the commencement or end
of the Term); (2) the amount of Gross Revenue for all preceding months of the Rental Year, (and
frectionel months, if any, at the commencement or end ol the Term), and (3) the monthly payments
made on account of Percentage Rani for Die Rental Year,

(p) Before the sixty-first (61sl) day afler the end ol each Rental Year (Including the last Rental Year of the
Term), the Tenant will deliver to the Landlord at Ihe place then fixed for the payment ol Rem, a
statement (the "Annual Statemenr) signed by Ihe chief financial officer of the Tenant if Ihe Tenant is
a corporation, by each partnet if the Tenant is a partnership and by Ihe Tenant (if the Tenant Is
neither a corporation nor a partnership), which Annual Statement will (I) state that Gross Revenue as
shown In the Annual Statement is in accordance with the definition of Cross Revenue in Section 1.02;
(K) contain a cerlificason that Ihe Annual Statement is true and correct; and (itij withoui limiting the
requirements stated above, show month by month, the amount ol Gross Revenue during Ihe
preceding Rental Year.

(a)-8efofe-the-one huno<eO-at>d eighty-firsl (44tw)-day-al>er-eaoh-fiscat-year end of the TertaoMhe

In wrwrfnrwft with |ftnnmH^i nrpwpMrt dnv”
the

fiecal yeer then-ended-M i
preceding fitcal year

i-ol-thB

Section 4.05 Occasional Statements

Intentionally Deleted

SeetJon 4.06 Tenant's Records

The Tenant wiK keep in the Premises or at its principal office in Canada, for at least thiea-{3) two (2)
years after Ihe end of each Rental Year, adequate books and records kept in accordance with generally
accepted accounting principles ihet show '   “
daily receipts from all sales, rentals, charges, senrices and other transactions, in or from Iho Premises
made by the Tenant and any olftcr Persons conducting business in or from Ihe Premises as well as sales
end rental tax returns, pertinent original sales and rental records, and any other sales ana rental records
that the Landlord reasonably requires end that would normally be examined by an accountant pursuant to
accepted auditing standards In performirtg a detailed audit ol Gross Revenue. The Tenant will also cause
the records oesenbed above to be kept by an Persons doing business in or irom the Premises The
Tenant, and ak other Persons conductng business in or Irom the Premises, will record at the time of the
sale or rental. In the presence of Die customer, all receipts from sates, rentals, charges, senheas or other
transactions whether for cash or credit in a cash register or regislera of a type generally used by
Tenant In its other stores in Canada featuring luch eafeguards as may reasonably be required by
Landlord.

Section 4.0T Right to Examine

The Landlord may examine Ihe Tenants books aitd records relating to Gross Revenue and-fhe
lor the period

covered by any statement Issued by the Tenant. The Landlord and Its authorized representatives may
examine the Tenant’s records and procedures during regular business hours, at times mutually
agreeable by both parties, and may have a Person In the Premises to check, verify and tabulate Gross
Revenue, or to examine accounting records and procedures Including control features affecting the
determination of Gross Revenue, all with minimal interruption to Ihe Tenant’s business and with
reasonable prior written nolice to the Tenant.

Section 4.06 Audit

The Landlord and its auDiorizcd auditor or chartered accountant (Die ‘Auditor*) may, at reasonablo limes,
cause a complete audit to be made ol the Tenant's business and records relating to the calculation of
Gross Revenue. If the Auditor reports that the Tenant's recerds-and procedures are irisufficient to permit
a delermination of Gross Revenue for a Rental Year, or a part of a Rental Year, or that the Tenant it not
complying with this Artide IV, Ihe Landlord may deliver to the Tenant an estimate (which will be final and
blrxling on the Tenant (unless proven to contain errors by the Tenant) of Gross Revenue for Die
relevant period and Die Tenant w^l immediately pay to the Landlord the amount shown in the estimate to
be owing.

(>9
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If the Landlonfs Auditor reports (hat ine Tenarrt Is in default under this Article IV or H the audit discloses
that Gross Revenue for the relevant penod is understated by three percent (3%) or more lunless proven
bv the Tenant withiniwo tz> butinws days that the undersuttment was due to an Innocent derieel

error of the Tenant!- the Tenant will pay to the landlord, on demand, the cost of the audit in addition to
the deficiency, together with interest on the latter calculated from the first day of such period at the
Stipulated Rale m force on such day. The Auditor's report is fnal and binding on the partes, unless
proven by the Tenant to contain arrors.

Section 4.09 Tenant's Failure

If the Tenant rails to deliver a siatemeni
required, the Landlord may. on five (S) days' notice to the Tenant, employ an Auditor to examine the
TenanTs boons and records to certify the amount of Gross Rovenue for Iho period related lo the
siatemeni er-the audit opinon, and the Tenant will pay to the Landlord, on demand, as Additional Rent
Iho cost ol the examinsbon togother with the sums shown by the examination lo be owing on account of
Percentage Rent with interest on Ihe latter calculated from the date the statement or the audit o<w>ion
was required at the Stipulated Rate In force on such date

Section 4.10 Additional Rent

Additional Rent (a) is payable m Canadian funds without deduction. abaiemenL set-off or compensation,
(b) is payable (except whan inis Lease slates that t Is payable an demand) with the flrst monthty
Instalment ol Minimum Rent after the Additional Rent begins lo accrue, and (c) accrues daily

Section 4.11 Overdue Rent

If Ihe Tenant defaults In the paymeni ol Rent, the unpaid Rent bears interest from the due date to the
dale of paymeni in fuR at the Stipulated Rale In lorca on Ihe duo dale calculated and compounded
monthly Notwcthslandtng anything else in this Lease, such interest will not be considered to be Rent but
the Landlord will have ail of me same remedies lor, and nghis of recovery with respect to such amounts,
os it has for non-payment of Rent under this Lease or at law. In the event the Tenant is In default of
the payment of Rent for more than 30 days, in addition to Interest charges as previously set ouL the
Tenant will pay tho Landlord a charge ol $1S0 OQ  m respect of each late payment representing overhead
and odmlnlslrailon fees

Section 4.12 Electronic Funds Transfer

At the Landlord's request, the Tenant will participale In an electronic funds transfer system or similar
system whereby the Tenant will auihoiize its bank, trust company, aedit union or other financial
institution to credit the Landlord's bank account each month in an amount equal to the Minimum Rent and
Additional Rant payable on a monthly basis pursuant to the provisions of Otis Lease.

required under this ArbeJe IV within the time

ARTICLE V-TAXES

Section S.Of Taxes - Definition

"Taxes' means (a) real property uixos, rales, dulios and assessments (Including local improvement
taxes), impost charges or levies (referred lo collectively as "real property taxes') that are levied, rated,
charged or assessed against Iho Shopping Centre or any part of it from lime lo lime (including, but not
limited to, the Common Elamcnis) by any lawful taxing aulhorily, wheiiter federal, provincial, municipal,
school or otherwise, and any taxes or other amounts that are imposed Instead of. or m addition to, real
property taxes whether similar or not. and whether m cxisiorce al the Commencement Dale or not, and
any real property taxes levied, or assessed against the Landlord or Ihe Owners on account of ils or their
ownership of or interest in the Shopping Cenfre, (b) Ihe costs and expenses incurred for consullabon,
appraisal, legal and other lees and expanses to the extent they are incurred In an aRempt to minimize or
reduce amounts menlioncO in Section 5 01(a), and (c) amounts imposed against or allocated by the
Londlord to the Shopping Centre in respect of office expenses, salaries, beneflls, and other personnel
costs related lo ihe admlmstrabon and management of amounts such as those Included in Sections
5.01(a) and (b). Taxes shall in every ktslanco be calcutaled on the basis of the Shopping Centre being
fully assessed and taxed at prevailing commerc'el/shopping centre rates for occupied space for Ihe period
for which Taxes are being calculated.

Section 8,02 Taxes Payable by (he Landlord

The Landlord will, subject lo Sections 5.03. 5.04 and 6.02, pay the Taxes before delinquency that arc
imposed against Ihe Shopping Canlie or any part of it. However, the Landlord may defer paymeni of
Taxes, or eater compliance with slatutes, laws or by-laws, regulations or oidinances in connection with
Ihe levying ol Taxes, to the extent peimiRed by law, if it diligenlly pursues or causes lo be pursued the
contest or appeal of the Taxes.

Section $.03 Taxes Payable by Ihe Tenant

(a) Whether or not there am separate real property tax bills or separata real property assessment nobcas
issued by a taxing authonty. the Tenant will pay tc trie Landlord, in each Rental Year, those Taxes
(hat are imposed against the Shopping Centro or any part ol it, including the Common Elements

'I.
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(except for the Taxes that ate allocalaa by tne Landlord to the Rentable Premises not Included In the
Weigtited GLA of the Snooping Centra), when shall be paid on the basis oi the Tenant's
Proportionaie Share of such Taxes or on such other reasonable and equitable basis as the Landlord
determines. The Tertanrs Proponionale Share of Taxes shall remain payable regardlesa of any
deferral ol payment or contestation or appeal of Taxes by the Landlord or the Owners. The Landlord
and the Owners will, notwithstandirtg me preceding sentence, have no obligation to contest, object to
Of litigate the levying or imposition of Taxes To the extent that Taxes vary with the level of occupancy
of Ihe Shopping Centre, the Tenanfs share of Taxes shall be adjusted as If the Shopoing Centre
were 100% occupied (hereinafter referred to as Taxes Gross Up'). Tnis 1'axes Gross Up is lor me
sole purpose of equitably dividing Taxes among the tenant(s) actually occupying Ihe Shopping Centre
and IS to ensure that: (a) this Lease ts on a completely carefree nel bests to the Landlord; and (b) the
Landlord Is not subsidizing any tenant In the Shopping Cenue tor costs that would otherwise be paid
In full by Ihe tenants if Ihe Shopping Centre was in fact 100% occupied. For further clanly the
Landlord shall not prom from Ihe Taxes Gross Up and any Taxes Gross Up shall be nal revenue
neutral with respect to cost recovery to the Landlord

(b) The Tenant will pay the amounts payable under Section 5 03(a) according to estimaies or revised
cstimotes rrvade by the Landlord from time to lime in respect of each Rental Year. The Tenant's
payments will be made in advance In monthly amounts, determined by the Landlord, for periods
determined by the Landioid. Within a-reaaonable-txne one hundred and eighty (ISO) days after the
date (the 'Final Payment Date') In each calendar year when the final insialmcni of Taxes is due in
respect of commercial pmpertes generally in the municipalily In which the Shopping Centre is located
or, et the Landlord's option, within one hundred and eighty (180) days after the Rental Year,
the Landlord will deliver a stalemcnt (a 'Tax Slalemcnr) to ins Tenant that (i) specifies the Tenant's
Proportionate Share ol Taxes for the Rental Year, and (il) sets out the total (the ' Prepayment Totsf)
ot amounts payable under this Seebon 5.03(b) that have been paid by the Tenant between the Pinal
Payment Date in the previous calendar year and the Final Payment Date of the current calendar year.
If the Prepayment Total, less any amounts that were prevbusly credited to Ihe Tenant, and any
amounts paid for arrears in respect ol previous Rental Years, (Ihe "Net Prepayment TotaP] >s less
than the Tenant’s Proportionate Share of Taxes specifed in the Tax Statement, the Tenant will pay
the deficiency with the next monthly payment of Minimum Reni. il the Not Prepayment Total excels
the Tenant's Proportionate Snare ol Taxes specified In the Tax Statement, the Landbid will refund
the excess
Tenant is then m default under any term or condition of this Lease) The Landlord may eslimale
Taxes for the Rental Year following the then current Rental Year, ana the Tenant will continue, alter
the Final Payment Date, to make monthly payments in advance, in amounts determined by the
Larxllord. for periods determined by the Landloid. The monthly payments paid by Ihe Tenant alter
the Final Payment Dale will be credited against the Tenant's Proponionale Share of Taxes for the
subsequent Rental Year.

sixty (80) days alter delivery of me Tax Statement (unless the

(c) If the Term commences after the Final Payment Dale In a calendar year, the Landlord will deliver lo
the Tenant a Tax Statement for the first Rental Year and the Tenant will pay lo the Landlord the
Tenanfs Proportionate Share as specified In the Tax Slaiemeot. In addition, the Landlord may
esPmale Taxes for the Rental Year loHowittg the First Rental Year and the Tenant wil make
payments, in advance, in monthly amounts determined by (he Landlord, for penods determined by the
Landlord. The monthly amounts paid by the Tenant will be credited against the Tenanfs
Proponbnate Share of Taxes for the subsequeni Rental Year.

(d) It the last Rental Year expires or is tciminated before the Final Payment Dale in a calendar yaar or
tha end of the Ihen current Rental Year, the Landlord win deliver to the Tenant a Tax Statement
within a reasonable t>«e one hundred and eighty (180) days after the Final Payment Date or, at Ihe
Landlord's opdan, within a reasorabte-time one hundred and eighty |1BQ) days tflar the date
when Ihe last Rental Year would have ended It the Term had not expired or this Lease had not
tarmlnated. In either case, the Tenant v^1 pay to the Landlord any defoency within len (IO) thirty
(30) days after the Landlord delivers the Tax Statement, or the Landlord wUi pay to me Tenant any
excess the Tenant is emitled to
the Tax Statement (unless the Tenant is then m defauil under any lerm or condebon of this Lease or it
owes money lo the Landlord In respect ot its obligations under mis Lease)

Section 5.04 Business Taxes and Other Taxes of the Tenint

The Tenant will pay to the taxing authorilies, or to the Landloid, as it directs, beioie delinquency, all
"Business Taxes" If applicable. 'Business Taxes" means (a) the taxes, rales, duties, assessments and
other charges that are Imposed against or in respect ol the improvements, equipment and faciblies of ihc
Tenant on or in the Premises or the Shopping Centra or any part of either ol them or Ihe Landlord on
account of its ownership of or interest in eilhe’ of them; and (b) every lax and license lee mat Is imposed
against or in respect of business carried on in the Premises or in respect of the use or occupancy ol Ihe
Premises or any part ol Ihe Shopping Centro by Ihe Tenant or its sub-tenants or licensees, or against the
Landlord or the Owners on account of its or their ownership of the Premises or the Shopping Centre or
any part of h. If there is not a separate bill issued by the relevant authority lor Business Taxes, the Tenant
will pay Its Proportionate Share of the Business Taxes wth respect to the entire Shopping Centre. The

sixty (60) days after the Landlord delivers
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Landlonl will rcmil amounts l^al it collects for Business Taxes to the relevant auinoiity before

delinquency

Section S.OS Tenant's Responsibility

The Tenant will, (a) on the Landlord's request promptly deliver to me Landlord (i) receipts for payment of
all Business Texes payable by the Tenant; (il) nobccs ol any assessments for Taxes or Rusinoss Taxes
or oUter sssessmenis received by the Tenant (hat relate to the Premises or the Shopping Centre; and (ill)
whatever other Intormation relating to Taxes and Business Taxes the Landlord reasonably requests from
lirnc to time: and^b) deliver lo the landJerd. at least len (lO)-days beleio the laci date *c« fihrig appeals,
nebeb Ql-any appeei CCnlest that me Tenant miends-

●tow the-appeal-or

Ihe-appeal or-eontest, the Tenant

veil prompily an<t-<Wigently-puf>u»-lh6-appeal or contest and If the Tenint does not pay the Business
Taxes before the appeal or contest, the Tensnt will keep the Landlord informed on all aspects of it

The Tenant will indemnify ai>d save the Landlord harmless from all losses, costs, charges and expenses
ansing from Business Taxes as we^ as any texes that are imposed In place of Business Taxes or which
are assessed agamsl rentals payable urtder this Lease in place of Taxes or Business Taxes, whether
against the Landlord or the Tenant including, but not hmlted to. Increases in Taxes or Business Taxes
ansing directly or Indirectly out of an appeal or contest by the Tenant. The-Tenani will deliver to Ihe

"  "  reasonably

Section 5,06 Par Diem AdiustmenI

II a Rental Year is not twelve (12] calendar inonlhs, the Texes payable by the Tenant under Section 5.03
wdi bo adjuBledona peroiembasis, based on three hundred and siiiy-live (385) days

ARTICLE VI ■ SHOPPIKG CENTRE AND COMMON ELEMENTS  ● CONTROL AND PAYMENT

Section 6.01 Control of Ihe Shopping Centre by the Landlord

The Landlord will operate the Shopping Centre in  a first class and reputable manner having regard to
size, age and location. The Common Elements and those pontons of the Shopping Centra which are not
leased lo tenants are under the exclusive control of the Landlord.

Without limitation, the Landlord may. In its operation of the Shopping Centre;

(a) (I] closa parts of the Common Elomonis to prevent their dedication or Ihe accrual of rights in (hem in
favour of Persons or the public: grant, modify and teimlnate aasemen'.s and other agreements
pertaining to the use and operation ol the Shopping Centre or any part of it. and lomporarily
obstruct or close off or shut down parts of Ihe Shopping Centra for inspection, maintenance,
repair, construction or safety reasons,

(ti) employ personnel. Including supervisory personnel and managers, for the operation,
mairitenance and control of the Shopping Centro. The Shopping Centre or parts ol It, may be
managed by Cenirecorp Management Services Ltd (Ihe 'Property Manager*} or by another
Person or Persons that We Landlord designates in wnbng from hme to time;

(la) use parts ol the Common Elements for merchandising, display, decorations, enlertainment and
structures, permanent or otherwise, designed for retail selling or spedsl features or promobonal
aclivIliBs:

(Iv) regulate, acting reasonably, all aspects of loading and unloading, delivery and shipping of
fixtures, equipment and merchandise, end all aspects of garbage collection and disposal. The
Tenant is rosponslble fex pick-up and disposal of Us garbage at its cost If the Landlord provides
facilities or designates a commercial service for the pick-up and disposal of garbage Instead of, or
In addition lo the service provided by the local municipality, the Tenant will use such facilities and
commerciat service at its cost;

dailgnate parking(V)
araas in the Shopping Centre for use by the Tenant and its employees;

(vi) enter the Premises to perform, with at least  3 business days prior written notice lo the
Teriat)t, at times mutually agreeable by the parties, and with minimal inlorruptlon to the
Tenant's business, (but if the Landlord determines there is an emergency, no notice is
requiredl at the Landlord's cost, any construction and rc'aled actvrties contemplated in Section
6.01(b), irrctudmg, without llmilaton, reinforcement of the walls and ceiing In Ihe Premises,
construclon ol additional structursl columns in the Premises, olerahon of electrical, rnechanicat,
plumbing, sprinkler and otnor oase building systems located in or serving the Premises and
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mosifcslion (Including cxpannon and reduction) of poniont of Ihe Premites (to long as Rts
modifiesUons are immaterial) and We Common Elements The Landlord will, after finishing
such worK, restore the Premises es far as prachcaDie to the condition In which they existed prior
to such work. The Landlord shall use reasonable efforts lo ensure such Installation,
maintenance or repair docs not unduly Interfere with the Tenant's use of the
Premises;

(vhi) Impose or permit to be imposed ressonacie charges upon any Person (including the general
public) for the use of parking facilllies lhal may at any time be part of the Common Elements; and

(viil)inlentionally deleted

|b) (i) change the area, level, location, arrangement or use of the Shopping Centre or any part of >t;

(II) construct other buildings, structures, or improvements In the Shopping Centre and make
alterations of. additiors to, subtractions from, or reatrangemenis of the Shopping Centre,
construct additioral leased premises and Common Elements in any part of the Shopping Centre,
and construct additional storeys, buildings or facililies adjoining or near the Shopping Centre,

(lii) install kiosks and other insia iations. permanent or otherwise, in or on the Common Elements;

(iv) diminish, expand, alter, relocate or rearrange the buildings, parking facilities and other parts of
(lie Shopping Centre andr-relocate or rearrange the Premiooe-from-Wtat-ehown-on ScheOute-cSc,

i; and

(y) 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 proper operation of the Shopping
Centre.

Despite anything else in this Lease, Iho Landlord has no liability lor diminution or aiieration of ine
Common Elements that occurs as (he result of the Landlord's exercise of its rights under this Sacbon ti.0l
or elsewhere under this lease and the Tenant will not be entitled to compensation or a reduction or
abatement of Rent, and no such dimmulion or alteration of the Common Elements shall be deemed to be
a constructive or actual eviction of the Tenant or a defauh by the Lartflord of any obilgalion lor quiet
enjoyment contained m this Lease or provided at law

Secb'on B.02 Tenant's Proportionate Share of Expenses

(a) In each Rental Year, the Tenanl will pay to We Landlord its Proportionate Share of Ihe Operating
Costs respecting the Shopping Centre,

(b) ‘Operating Costs' means the eggregaie of all expenses and costs of every kind determined and for
each fiscal period designated by Landlord, on an accrual basts, without duiHIcalion, Incurred by or on
behalf of Landfoid with respect to end for the operation, maintenance, repair, replacement and
management of the Shopping Centre, and all insurance relating to the Shopping Centre. Provided
that if the Shopping Centre Is less then one hundred (100%) pcrceni completed or occupied for any
time period. Operating Costs shall be adjusted to mean the amount obtained by adding to Ihe actual
Operating Costs during such lime additional costs and amounts as would have been Incurred or
otherwise included in Operating Costs if the Shopping Centre had been one hundred (100%) percent
completed, leased and occupied as delermlned by Landlord, acting reasonably. For clarification.
Landlord shall be entitled to adjust upward only those amounts which may vary depending on
occupancy. Without In any way limiting the generality of the foregoing. Operating Costs shall include
all costs In respect of We following:

(I) the cost of the Landlord's insurance premiums (after deducting recoveries from tenants under
clauses similar to Section 10 02) on lands, buildings. Improvements, equipment and other
property In Ihe Shopping Centre together with all amounts failing below Ihe level of We Landlord's
insurance deduUibles which are paid by the Landlord w connection with claims made egainst IL
The Landlord's Insurance and costs of insurance may include (but mighl not be limited to), (A)
loss of Insurable gross profits attributable lo the penis insured against by the Landlord or
commonly insured against by landlords, including loss of rent and other amounts receivable from
tenants in the Shopping Centre, (B) third party I'lability coverage including the exposure of
personal injury, biMiiy Injury end property damage occurrenca. Including all contractual
obligations coverage and including actions of the employees, contractors, subcontractors and
agents working on behalf of the Landlord and (C) costs and expenses for delending and payment
of claims below deductibles:

(ii) cleaning, snow removal, garbage and waste collection and disposal, and landscaping;

(lii) lighting, eieclncity. fuol, steam, water, public utillbes, loudspeakers, public address and musical
broadcasting systems, telephone ensweiing services, telephone facilities and systems used In or
serving the Common Elements, and electricity for signs that are part of the Common Elements,

●'ros.'.KA
● 17-

Page 316



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

(v) management off>ce expenses of operation, and salaries of personnel, including rtianagsment and
olfior supervisory personnel, employed to carry out the operation and the clesnirig, maintenance,
and repair of the Shopping Centra, including fringa benefits and eonlnbutona and premiums for
unamptoymenl insurance and worirefs ccrnpensat'icn insurance, pension plan contributions and
similar premiums and contnOutions, and severance pay or indemnity, or, where the management
office and pcrsorinel serve more than one shopping centre, an allocated share of those
expenses, satahes and contributions:

(VI) rental of equipment and signs, and the cost of building supplies used by the Landlord In the
malnlonance, cleaning, repair and operation of the Shopping Centre,

(vil) auditing (Including audit fees tor the slalements referred 1o In Section 6.03), accounting, legal and
other professional and consuffing fees and disbursements,

(viil) repairs (Including major repairs) and replaccmorls to and maintenance and operation of the
Shopping Centre, (except for repairs or replacements of inherent structural defects or
vreaknesses),

(ix) dapreciabon or amortzalion of Iho costs of repairs and replacements mentioned in Section
6.02(b)(Mii). and of the costs, including repair and replacement, cf the mainlcnancc. cleaning and
operatng equipment master utility meters and all other fixtures, equipment and fadMies that are
part of the Cotnrrxm Elements (including, without lirnitation, flKtures, equipment and facilities
made or added for the greater comfort or convenience of the public or the tonanis) unless they
ate, under Section 6.02(b)(viii), charged fully m the Rental Year in which tiiuy arc Incurred, all In
accordance with rales, and for penods determined by the Landlord from lime to time m
accordance with reputable sho^ng centre management and apetallng practicos. Provided that
any Operating Costs which are determined by the Landlord, acting reasonably and In
accordance with industry standards for comparable projeclt, to be of a capital nature shall
be amortized or depreciated as herein provided;

(x) that pan of the Operating Costs of the KVAC System allocated (o the Common Elements in
accordance with S^edule 'O':

(xi) nieiest calculated upon the undeprecieted or unamorUzed part of the costs referred to m Seebon
6.02(b)(b(). at a rate per annum that is two parceniaga points above the average daily Prime Rate
of interest for the period dunng which the present interest Is calculated:

(xii) the Business Taxes and other Taxes, if any, payable by the Landlord or the Owners with respect
to the Common Elements, and Capital Tax as defined in Section 6 02(d). and

(xiil) an administration fee of fifteen percent (15%) of the costs referred to above (but excluding those
lefeited la in Section 6 02(b)(xl) and (xli)) to cover head office and regional office support
services. This administration fee is in addition to and Is not a duplication of the ei^nses.
salaries and benefits referred to in Sccllon 6.02(b)(v) above.

(e) From the total of the costs referred to in Sectens 6.02(b)(1) to (xhi) (inclusive) there is deducted:

(i) net recoveries that reduce the expenses incurred by Ihe Landlord in operating and maintaining
Vro Shopping Centre and the Common Elements, which are received by the Landlord from
tenants as a result of any act, omission, default or negligence of tenants or as the result of
breaches by tenants of the provisions .In their leases (but not lecovenes from tenants under
clauses similar to this Section 6.02);

(il) net proceeds from Insurance policies taken oul by Ihe Landlord, to the extent that the proceeds
relate 1o the costs and experuses incurred m the maintenance and operation of the Shopping
Centre and the Common Efemenis; (if Pie Landlord defaults under Section 10.05, it will deduct an
amount equal to the net proceeds that the Landiora would have been entitled lo had il not
defauned under that Section),

(ui) nel recoveries from charges, if any. for the use of the parking fecifilias of the Shopping Centre,
but only to the extent of the total costs of maintaining and operaiirg the parking facilities;

(rv) contributions, if any. to Ihe total cost of maintaining and operating the Shopping Centre and the
Common Elements made by tenants or occupants of space that is excluded from the Weighted
GLA of the Shopping Centre, and

(v) amounts contnouted by Food Coiiil Tenants which are incurred or allocated by Ihe Landlord
exclusively for Ihe maintenance and operation of the Food Court [excluding those costs and
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expenses which wouia have been tncurced in any case, had the Food Court been one o( the
Common Elements instead of a Food Court) to me extent, if any. those costs are included under
Section 6.02,

(C.1) In addition the following should be excluded:
(I) All costs determined by separate metering or assessment, or otherwise chargeable to or

recoverable from the Tenant or any olhor tenant
(II) Cost to the Landlord of debt services
(III) Taxes upon the income Of the Landlord
(iv) Cost of Improvements to particular premises Intended lor leasing and real estate or other

commissions relating to leasing premises
(v) CostofinherciKstructuralrepaira
(vl) Fines, pensHles and other costs (or which the Landlord becomes liable by reason of any

negligent or wilful acts or omissions on the part of the Landlord,

(d) Capilsl Tax is an amount determined by mulliplylng each of the "Applicable Ratos" by the 'Shopping
Centra Capilar and lolalllng the products. "Shopping Centre Capital" Is the amount of capital which
the Landlord determines, without dupNcallon. is invested from time lo lime by the Landlord, the
Owners, or all of them, in dorrtg ail or any of the following: acquiring, developing, expanding,
redeveloping and Improving the Shopping Centre. Shopping Centre Capital will not be increased by
any financing or refinancing except to the extent that me proceeds are invested directly as Shopping
Centre Capital. An 'Applrc^le Rale" rs the capiial lax rata specified from time to t me under any
statute of Canada and any statute of the Province which Imposes a tax in respect of the capital of
corporations Each AppBcabte Rate will be considered to be the rate that would apply it none of the
Landlord or the Owners employed capital outside of the Province.

Section 6.03 Payment of the Tenant's Proportionite Share

(a) The Tenant will pay the Operating Costs payable under Section 6.02 according lo eslimates or revised
estimates made by the Landlord from time lo time In respect of periods determined by the Landlord.
The Tenanfs payments will be made In montniy instalments In advance for tha periods In respect of
which IhG esbmales are made. Within a-reaeonable tme-after one hundred and eighty (180) days
after the end of each Rental Year the Landlord will deliver to the Tenant a report certified by the
Landlord's auditors (an 'Auditor's Report') of the Operating Costs referred to in Section 6 02 together
with a statement (a 'Statement") of We Tenant's Proportionate Share ot those amounts. If We Tenant
has paid more than a Statement specifies. We excess will be refunded within a-reasooaWe lime after
sixty (60) days after delivery of the Statement (unless the Tenant Is Wen in default under any term or
condition of this Lease or it owes money to the Landlord in respect ol its obligalions under this
Lease), lithe Tenant has paid less than a Statement spooFes, the Tenant will pay iho deficiency with
the next montniy payment of Minimum Rent.

(b) For the last Renat Year, the Landlord

n
4<i»ani-wiiiiiri a reasonable lime will deliver to iha Tenant, within

a-ve3eonal>l»4lme one hundred and eighty (180) days after the dele when We last Rental Year
would have ended if the Term had not expired or this Lease had not terminated, an Auditor's Report,
together with a Statement. The Tenant will pay any deficiency lo the Landlord wilhin ten (lO) thirty
(30) days after We Landlord delivers the Stalemenl, or the Landlord will pay to We Tenant any excess
that We Tenant Is entitled to, which payment will be made within a-reaso^ble lime sixty (60) days
after the Landlord delivers the SlatenienL (unless ine Tenant Is then in default under any term or
conditbn of Wis Lease, or the Tenant owes money to the Landlord In lespect of its obligalions under
Wis Lease)

(c) If a Rental Year is less than twelve (12) months, the Tcnanfs'Proponianate Share under Section 6.02
will be prorated on a per diem basis based on three hundred and sixty-live (366) days.

Section 6.04 Rental Adjustment

The Landlord's failure or delay in notifying the Tenant ol any rental adjustments. Including, witnout limitation,
adiustmonts lo Minimum Rent and readjustments on account ol estimated Additional Rent, will not constitute
a waiver of me Landlord's rights nor affect the Tenant's obligations to pay such adjusted amounts.
Notwithstanding any oWer provision of this Lease, no claim for eny readjustment in respect of any payment
made by the Tenant under this Lease shall be made unless claimed in writing prior to the cxfxration of t
year from we daw-of-sara-paymew—Whei»-th»-Mi<WTtum Rent « increased either-tfirowgtv-mwiugi

dttect. witft-uuerest
oaiewijted at an ennuai rate one (1) porcentage point ibeve We aiiwrage daily phma banXi-comraetoal

eompoundeJ fnontniy.2 yesrs from tha date of said ptymenL
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Section 6.05 Redevelopment

Intentionally deleted

Section 6.08 Severance

The Tenant covenants that notwithstanding any statutory right to the contrary, it wit not object to: 0) the
Landloid emending the zoning bylawts} applicahle to the Shopping Centre fnyn time to time and/or
obtaining any other varlancfis, governmental approvals and/or committee of adjustment consents necessary
to proceed with the development and conslruction of the Shopping Centre; or (li) the severance of any
portion of the Shopping Centre lands for tease, sale or mortgage purposes oi the registration in priority to
Iha Tenant's interest o( any oasomants, rights-of-way or similar agreements aflecling the severed lands
and/or the Shopping Centre lands; ill so long as the Tenant can luintnrue Its usi.

ARTICLE VII - UTILITIES AND HEATING, VENTILATING AND AIR-CONDITIONING

Section 7.01 Charges for Utilities

(a) The Tenant will pay to the Landlord an amount (the ’Charge") which rs the total, without duplicalton,
oh (i) the costs Incurred by the Landlord for water, olecincily, fuel, power, telephone and other utilities
(the ’Utilities') used in or lor the Premises or allocated to them by the Landlord including any Utilities
consumed as a result cl the installation of any re-hcal coil or additional heating system in the
Premises: (ii) chargee Imposed in piaeo of or in a<>dition-<omiuiiesesdewmine<i-by ihe4^ndiordi-(iii)
the Landlord's costs of determining the Charge, inspecting, verifying, maintaining and repairing
meters aryj metering systems and any professional, engincerirrg and consulbng fees in conirection
with the supply of Utilities; and |iv) an admiivstration fee ol fifteen percent (1SS) of the total referred
to above. No administration fee is payable for amounts billed oireetty to the Tenant by a supplier of a
Utility and paid by the Tenant directly to the supplier

(b) If the Landlord supplies Utilities lo the Premses, (i) the Tenant will pay the Landlord for them on
d«maad wiUiln thirty (30) days after invoice; (ii) the Tenant will pay the Charge lo the Landlord
based on estimates ol the Landlord but subject to adjustment within a reasonablo-Wne one hundred
and eighty <180) days after Iha period for which the esiimate has been made and (inal amounts
provided from the Landlord to the Tenant; (ill) the Tenant will, if reguestad by the Landlord, install
at its own expense, at a location designated by the Landlord, a separate check meter indicabng
demand and consumption (or Utilities in the Promises, or where a base building metering system has
been installed in the Shopping Carlie, the Landlord will provide, at the Tenant's expense, all
necessary components aixi programming to connect the Premises to the Landlord’s metenng system;
and (iv) ̂ e landlord is not liable for interruption or cessation of, or failure m the supply of Utilftias,
services or systems in, lo or serving the Shopping Centre or the Premises, whether they are suppled
by the Landlord or others.
Landlord's gross negiigenca. The Landlord confirms that there is a check moter tor elactrielty
and gas for the Premises,

(c) The Landlord will determine the Charge by aliocaling tho Utilities for the Shopping Centre among the
Shopping Centre's components Including the Common Elements, Rentablo Premises and Storage
Areas, acting on the advice of a qualiriad engineer using as a basis, but not limited to (i) check meters
and/or metenng systoms, (II) the relevant rates of domand and consumption ol Utilities in the
Common Elements. Renlable Premises and Storage Areas, and (ill) the connected loads of Iha areas
that make up the Common Elements, Rentable Premises and Storage Areas for which there are no
check meters.

Section 7.02 Healing, Ventilating and Alr-Conditloning

(a) Tho Tenant shall be enbtled to regulate those parts of the heatmg, ventilating and air-condilionmg
facilities within the Premises (Including the distribution system (or the Premises) that are not part of
the Common Elements so as to maintain reasonable conditions of temperature and humidity within
the Premises and to avoid direct or indirect appropriation of healing, ventilating or alr-condilloning
from the Common Elemenle. and will osmpiy with reasonable directions of the Landlord, /kny variable
air volume valve, thermoslat or fan coi1 unit in the Premises and any items (including, but not limfted
lo, booster units and mako-up air units) installed by or on behalf of the Tenant that ate located
outside the Premises w<l be maintained solely by the Landlord at the expense ol the Tenani and (he
Tenant will pay lo the Landlord an admimstratron lee of fifteen percent (15H) ol that expense

unless Ihe interruption or cessation is caused by Ihe

(b) The cost cl maintaining, repairing and replacing exhaust systems or make-up air systems that serve
more than one tenant will be allocated by Ihe Landlord amongst Ihe teranls using them in
accordance viriih the recommendations of the Landlord’s engineer.

(c) The Landlord will ensure that the HVAC serving the Premises will be In good working order st
the commencement of the FIxIuring Period. The Larvdlord confirms that the HVAC serving the
Premises forms a part of s common system and tha Landlord will maintain, repair and replace
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the HVAC serving the Premises throughout the Torin. The Tenant will pay, monthly in advance,
the charges under Schedule "D".

ARTICLE VIII - MARKETING FUND

Section S.01 Marketing Fund

(a) The Tenant will pay to the Landlord in each Rental Year, a contriCutlon towards the esiablishmont
and maintenance or a lund for Iho promotion and marketing of the Shopping Centre (the ‘Marketing
Fund') In the amouni set out in Section 1 01(i) The Marketing Fund payment will be increased on a
cumulative basis by three percent (3%) per annum at the start of each Rental Year after the first
Rental Year The Marketing Fund payment will be made In rnonthly instalments in advance, on the
frrst day of each calendar month.

(b) The Marketing Fund will be used by the Landlord fat the purpose of enhancirtg the customer
experience in the Shopping Centre, including but riot limited to market and consumer research,
communicadon ol marketing programs by way of print, digital or other forms of media, special events,
community relations initiatives and other forms of promotion and msikcting.

ARTICLE IX - USE OF THE PREMISES

Section 9.01 Use of (he Promises and Trade Name

(a) The Tenant will not use or permit any part ol the Premises lu be used for any purpose other than the
use set out In Section 1.01(d).The Tenant acknowledges that the Landlord Is making
representation or warranty as to the Tenant’s ability to use Iho Premises tor its Intended use and the
Tenant shall, prior to executing tnis Lease, perform such searches and satisfy itself that its use Is
permitted under all Applicable Laws and that the Tenant will be able to obtain an occupancy permit

(b) The Tenant will use only the advemsed name set out In Section 1.0t(c}, for its business in the
Premises and will not change or permit the change of that advertised name wilhniit the prior written
consent of the Landlord.

no

(c) Notwithstanding the foregoing, the t enant shall not contravene any restndive coveiiants or other
agreements binding on the Landlord as set out in Schedule 'G*.

Section 9.02 Prohibited Activities

(a) The Tenant will not use or permit to be used any part of the Premises for. nor aiialt it engage m any
media advertising with respect to the Premises of. the sale of goods not in keeping with a reputable
and first class shopping centre, second hand goods or armed services surplus articles, insurance
salvage slock, fire sole stock or bankruptcy stock: the sale of frccrackers or fireworks, the installation
of an automated teller machine, an auction, bulk sale (other ihsn a bulk sale made to an assignee or
sub-tenant under a perrmned assignmeni or subletting), kquidalion sale, "going out of business' or
bankruptcy sale, or warehouse sale, a sale of fixtures; a sale or business conduct wtuch. because of
the merchandising mothods or quality of operation likely to be used, would tend to lower the character
ol the Shopping Centre; any practice of unethical or deceptive advertising or selling procedures: or
catalogue sales, except of merchandise that the Tenant Is permitted lo sell "ever the counlet" in or at
the Promises under Section 1.01(d).

(b) The Tenant will not use., pennit to be used, or engage in any promotion, sale or display beanng any
trademarks or trade or business names or insignia in existence from tm to time associated with the
Shopping Centra or owned or autnorured for use by ins Landlord, the Owners, the manager of the
Shopping Centre, the Association and their respective agents, employees and representatives,
without the Landlord's prior written consent, which consent may be unreasonably or arbiiranly
withheld.

Section 9.03 Conduct ol Business

The Tenant will, throughout the Term, conduct conlinuousty and actively, in a reputable and firsl class
manner, Ihe business set out In Section 1 01(d) in the whole of the Premises. In the conduct of tho
Tenant's business, the Tenant will:

(a) conduct its business in the Premises during ins hours and on me days that the Landlord requires or
permits from time to time and at no uttier time bul the Tenant is not required to carry on business
when prohibiled by a governmental law or by-law regulating the hours ol business,

(b) ensure that all fumiluie, fixtures and equipment on or installed in the Premises ere of firsl-ctass
quality and keep them in good condition, maintain an adequate staff and slocks ol suflicieni size,
chaiacler and quality to produce the maximum volume of sales from the Premises consistent with
good business practices; slock in the Promises only the merchandise diat the Tenant intends to offer
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tor retail sale from tfie Premises; not use any part of tlie Premises for office, clerical or otfrer non-
selling purposes except minor parts roasortably required for the Tenant's Pjsiness in the Premises,
and. at all limes, keep displays of merchandise in the display windoivs and keep the display windows
and signs in the Premises well lighted during the hours that the Landlord designates from [ime to
time;

(c) pamcigata in a ticket validation system, il one Is eslablished by inc Landlord for the parking facilities
at the Snooping Centre, and pay on demand, the parking charges attributable to it under that system;

(d) to the extent reasonably possible, use the name and insignia that the Landlord requires In
conneclion with the Shopping Centre in the advertising of the Tenant's business in the Premises;
claim no rights in those names, marks or insignia; promptly abandon or assign to the Landlord any
such nghls that II acquires by operation of law. and promptly execute the documents that the
Landlord requests to give effect to this provision;

(e) not cause, suffer or permit any fumes, odours, noise or other element, any of which is determined by
the Landlord to be a nuisance or disturbance to the Landlord or any other occupant of the Shopping
Centre, to emanate from the Premises; it the Landlord delenmnes that any such fumes, odours, noise
or other dement is emanating from the Premises in such maruiar as to cause any nuisance or
disturbance to the Landlord or any other occupant of the Shopping Centre, the Tenant shall forthwith,
upon notice from the Lsidlord. cause the same to be tccirTied; artd

(f) indemnify the Landlord in respect of any loss, cost or expense which Ihe Landlord or any Released
Parson Incurs in respect of any claim, action, or liability enforced or sought lo be enforced against lha
Landlord or any Released Person arising in conneclion with any strike, lock-out, or labour disruption
or in connection with any union organizational or eertiricallon telalad proceedings involving the
employees of the Tenant, any sub-tenant, or any licensee or occupant of the Premises The Tenant
wilt, in addition, Wtnin Ier>-(f0) thirty (30) days of its receipt ot an Invoice particularizing the
Landlord's costs and expenses tor exira cleaning, security, maintenance, or legal costs associated
With activiiics of the type described above, pay to the Landlord the full amount of Uiat invoice together
with an administration fee of hfloen percent (1S%) of the amount invoiced in respect ot those costs
and expenses.

Section 9.04 Compliance with and Observance of Law

(a) The Tenant will comply Win the statutes, rogufations, ordinances or other govemmeniai requirements
relating to its ability lo enter into and comply with this Lease,

(b) The Tenant wdl also promptly comply with Applicable Laws which pertain lo the Premises, the
Tenant's use of the Premises, the conduct of business in the Premises, or Ihe doing ot work on or in
the Premises. The Tenant Is not required, however, lo remedy work done by the Lsnqlord in
contravention ot or without the pemrits required by law.

Section 9.0S Radius Clause

The Tenant wilt not engage In, nor-will II permit any Person under its control or atfiliaiea with ft, wnelher
as partner, shareholder, lender, employee or otherwise, to engage, dxccfly or Indirectly, In a business
operating under the same name as the Tenant's business in tho Premises, or under a similar name,
within any building or building complex, any part of whch is wiihin a radius as set out si Scct'x>n l.01(j)
from any point on the penmetei of the Shopping Centre. This restrlcHon does not apply, however, lo any
business or store of the Tenant that is m operation under the same name as lha Tenant's business In the
Premises, or under a similar name, within that radius at the Commencement Dale so long as the size ot
that business or store is not Increased. If the Tenant breaches this covenant, the Landlord may require
that gross revenue (calculated in the same manner as Gross Revenue under this Lease) from Ihe
business, the conduct of whitit breached this covenant, be Included m Gross Revenue under this Lease,
and the Landlord will have the eame nghls of Inspection and auOil with respect lo the gross revenue of
that other business as it has with respect lo Gross Revenue under Article IV.

Section 9.06 Energy Conservation

The Tenant wiU comply with reasonable requests of the Landlord lor conservation of energy, and will pay
Its Proportionate Share of Ihe costs ot acquiring and installing energy consenration equipment and
systems for me Shopping Centre. For all costs of such equipment in excess of $20,000 In any
calender year, Ihe Landlord shall depreciate or amoitiza the costs over the reasonable life ot the
equipment.

Section 9.07 Pest Control

In order to maintain satisfactory and uniform pest control throughout Ih.e Shopping Camre, Ihe Tenant shall
engage for Ihe Premises at its sole cost and expense such pest extermination contractor as Ihe Landlord
directs and at such intervals as the Landlord reasonably requires. Tho Tenant snail ensure that its pest
extermination contractor comptes 'wiin all Applicable Laws governing the use of pestcides It the Landlord,

its sole discretion, determines that the TenanTs pest extemilnalion controcioi is not performing its duties
elfecbvely. and m compEance with ail Applicable Laws, then Ihe Landlord may, without notice, engage ils
own pest extermination contractor on the Tenant's behalf without incurhngany liabilily in respectlhereol and

m
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the Tenant will pay lo tne Landlord, Immediaiaty upon demand, the cosJ ol rie landlordE pest extermmaiion
Motraetor logattier wtn an edministrstlon fee ol iHteen cerceni (15%) of the total cost

Section a.oe Waste DIspoeet end Rsduction

(a) If the Landlord provides gatPa^e disposal facilities or colieclion services then the Tenant will use
them only for the disposal of solid waste that is not a Hazardous Substance and can lawfully be
transportad to, ana dumped at, the closest landfill site without surcharges or penalties. The Tenant
win use the sewers only to dispose ol liquid waste that is not a Hazardous Substance and may be
lawfully discharged into the municipal sewer.

(b) Unless any Applicable Laws provide to the conuaiy, all wastes (Including waste which is a Hazardous
Substance) win be disposed of by the Tenant at its expense at least or.ee every Ihrec (3) months (o<
more often if the l.andiovd requires It) using the Lenolords designated hauler or remover, or if there Is
none, using a property licensed service, if Applicable Laws require the Tenant to keep waste at the
Shopping Centre for more than three (3) months or the penod required by the Landlord, then the
Tenant shall store it at its sole expanse in a manner and in a location specified by the Landlord and
which complies with all AppBcabie Laws

(c| The Tenant will comply with all Applicable Laws pertaining to waste reduction in connection with the
Premises and the Tenant's conduct of business. Without limittng this requirement the Tenant will (i)
perform all waste audits and waste reduction work plans; (ii) implemerit all waste reduction work
plans: and (lii) provide lo ine Landlord, within ten (10) twenty (20) days of the Landlord's request In
each case, copies of all evidence that the Landloid requires concerning compliance. The Tenant will
also do whatever else is leasonably requested by the Landlord m connection with any waste audits,
waste reports, and waste reduction work plans that the Landlord prepares To the extent
responsibilrty In connection with any waste related matters Is Imposed by Applicable Laws so as lo
appear to overlap or duplicate responsibilities among the Landlord, the Management Company, the
Tenant, or any other party, the Landlord may aikxtate responsibility lo the Tenant in whole or in part
by notice lo the Tenant particularizing the rosponsibililles which the Tenant will assume.

Section 9.0B Compliance with Environmental Lawa

The Tenant shall, ai the Tenant’s expense, comply, and cause any other person acting under its authority or
control to comply with all Applicable Lows (Including, but not limiled to, oblainlrtg any requlicd permits or
similar oulhorizalions) pertaining lo protection, conservation, utitr^alion, impairment or degradation of the
environment (which includes air. land, ground water and surface water) relating lo the Premises or the use
of tho Premises by the Tenant or those acting under its authority or control. Without limiting Ihe generality of
the foregoing, the Tenant shall, at the Tenant’s expense, comply with all Applicable Laws regulating the
manufacture, use, storage, transportation and disposal of Hazardous Substances and sha3 make, obtain
and daltvtr all reports and studies required by governmental or quasi-govemmenlal audtoiibes having
jurisdiction.

Section 9.10 Lise el Hazardous Substances

Tho Tenant shall notauOtorize, cause or permit any Hazardous Substance lobe brought upon, kept or used
m a about Ihe Premises or the Srtopping Cenue nor use the Premises or permit them to be used to
generate, manufacture or produce Hazardous Substances, unless such Hazardous Substance is
reasonably necessary for the Tenant's permitted use of the Premises oris used by the Tenant in me normal
course of its business as permitted under this Lease and unless the Hazardous Substance is used, kept,
stored, generated, manufactured, p'Oduced or disposed of In a manner that complies with al Applicable
Laws. The Tenant will take all proactive and preventative steps that may be imposed or recommended
under any of Ihe Applicable Laws or that a prudent tenant would lake in order to minimize nsk pertarnmg to
Hazardous Substances

Sacllon 9.11 Inspection

(a) Without relteving Ihe Tenant of any of its obligaticns under this Lease, the Tenant shall permit Iho
Landlord, its otlcers, empfoyeet, consultants, authorized representatives and agents lot

(0 visit and inspect the Premises and ine Tenant's operaiionsfor Hazardous Substances;

(u) conduct tests and environmental assessments or appraisals;

(ill) remove samples from Ihe Premises with Ihe permission of TenenI, such permission not lo tx
unreasonably wHhhtId;

(IV) examine and make abstracts from and copies of any documents or records relating to Hazardous
Substances in the Premises;

(v) interview the Tenant's employaes regarding matters rsitted to Hazardoue Substances in the
Premlsot; end

(vl) make reasonable enquiries from lime to lime of any governmen! or governmental agency in order to
determine the Tenant's compliance with Applicable Lews pertaining to Hazardous Substances and
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lha Tenant agrees mat it w9l pmvide to me Landtord such wiiOen authotizatiafl as the Landlord may
reasonably raqi^ in onJar to facilitate the obtaining of such infbrntabon,

all at such reasonable times and intervals as the Landtord may desire but In any case with no lass
than three (3) buiinasa days prior written notice to the Tenant,

(b) If. pursuant to any of Iho above actions, the Landlord dstermlnas that the Tenant is m contravention of
Section 9.09 or 910, the Tenant shaO, immedialely after being notlied by the Landlord of such
coniravention. comply with al ApptcaUe Laws regrdatitQ any such Hazardous Substances and
reimbuisa the Landlord tor all costs incurred pursuant to subsection 9.11 (a) above.

Section 9.12 Removal of Hazardoua Substances

(a) If (i) any governmental authority having jurisdidion shall require the clean-up of any Hazardous
Subslanoes held, releasod, spaied, abandoned or placed upon the Premises or the Shopping Centre
or released into me environment in the course of business being canted on from me Premises or as a
result of the use or occupancy of the Premises and the land mersunder, or (it) any harmtirl moulds or
oltior harmful airborne substances are generated wimm me Premises as a result of the use or
occupancy of the Premises by me Tenant and the Landtord requires Ihe removal of such harmful
moulds or omar harmful airborne substances, men the Tenant shall, at its own expense, prepare all
necessary studies, plans and proposals and submit the same for approval, shall provide all bonds
and omer security required by governmental aulhortltes having jurisdiction, and shall carry out the
work required and keep the Landlord tofiy informed, and shall provide to me Landlord full information
wim respect to proposed plans and comply wHh me Landlord's reasonable requirements with respect
to such plans. The Tenant former agrees that Uthe Shaping Centre or the Landlord is placed in any
material jeopardy by me requirement tor any such work, or if the Tenant fait to promptly cany out the
work required, or if in me Landlord's reasonable opinion tha Tenant is not competent to do so. me
Landtord may Itself undertake such work or any part thereof on not less man one (1) two (2)
businsss day prior written notice to Ihe Tenant and me Tenant shall pay to the Landtord alt costs
tncuiied by lha Landlord In so doing, logaiher with an admlniairatlon toe of fifteen percent (15%) of
such costs,

(b) In the event of any teloase or spin of any Hazardous SubsUnce at or from the Premises, whether
under the dmimsiances referred to in Section 9.12(a) above, or otherwise, me Tenant shalL upon
becoming aware of such release or spill, immediately notify the Landlord, such notice to inefade ad
Intorniatlon known to me Tenant regarding such release or spin. In addition, where the Tenant from
monitoring of its inventoriee, has reason to suspect a potenlial release or spill, me Tenant win
Buthoriza ma Landlord to conduct an Inspection of Ihe land and IT caused by the Tenant such
Inspection will be at me Tenanrs expanse. Where a wiittan report is obtained ralaliva to such
inspections, the Tenant agrees to provide a copy of same to me Landtord wimin seven (7) days after
receipt The Tenant shall, upon becoming aware of Ihe existence of any harmful moulds or hamiful
aliboma substances wilMn me Premises or which are or have been generated as a result of me use
or occupai^ of the Premises by me Tenant, immediately notify Ihe Landtord, such notico to include
all Information known to Ihe Tenant regarding such harmful mould or harmful airborne substance,

(c) The Tenant shall, prior to the oxpby or lerminstion of this Lease or any renewal thereof, or upon me
Tenant vacating a portion of the Premises, at the Tenant's sole expense end in aonrdance with
Applicable Laws, promptly remove aO Hazardous Substances and any. harmful moukto or harmful
airborne substances generated by me Tenant or by the Tenant's use or occupancy of the Premises or
Draught onto the Premises or part thereof vacated by Ihe Tenant or those acting under its authority or
comroL For greater certainty, the foregoing obGgstion of me Tenant sh^ toduda, without limitation, the
responsibility to remove any Hazardous Substences, harmtol moulds or omer harmful airborne
substances which have as a result of me operations of the Tenant or the occupancy ol the Premises by
mo Tenant, or any omer person acting under its aumorily or control, become affixed to. permeated
wimin or accumulated on or within the Shopping Centre. The Tenant shall obtain and provide to the
Landlord a copy of the Tenanfs environnxintal consultant's doseeut report or reports with respect to
such removal of Hazardous Subslanoes and harmful moulds and other harmful airborne substances,

(d) Landlord represents and wnrants mat m of the date of possssalon, the Premises is free and
clear of any Hazardous Substance. Thb subsection (d) shall survivo the termination or expiry of
this Lease and any renewal thereof.

Section 9.13 Ownership of Hazardous Substances

If ms Tenant creates or brings to Ihe Shopping Centre or the Premises any Hazardous Substance or if
the Tenant shad cause mere to be any Hazardous Substance at me Shopping Centre or Ihe Premises
then, notwithstanding any rule of law to me contrary or anyming to me contrary contained in this Lease,
such Hazardous Substance shall be and remain me sole and exclusive property of me Tenant and shad
not became lha property of Ihe Landlord notwithslanding the degree of affixation to Ihe Premises or me
Shopping Centre of me Hazardous Substence or me goods containing the Hazardous Subslence, and
notwimstandlng me expiry or earlier termination ol this Lease.
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SecUcm B.14 Enviranmcntil Indamnincatlon

The Tenant shall indemnity and hold the Released Perssne harmless at an times from and against any and
all claims, losses, darrrages, penallies, lines, costs, tees ar^d exoenses (intiuoing legal counsel's and
consultant’s tees and expenses) resulting Irom (a) any breach ol or non-compliance with the provisions of
Section 9.08 through 9.13 by the Tenant, and (b) any legal or administrative action commenced by, or claim
made or order or environmental notice from, any third party, including, without limitabon, any governmental
suthonty, to or against any Released Persons and pursuant to or under any Applicable Laws or concerning
a release or elleged release of Hazardous Substances at the Premises, and related to or as a result of the
operations of the Tenant or HMse acting under its authonty or control at the Premises The indemnification
provided for in this Section 9.14 Shan survive the termination or expiry of this Lease or any renewal thereof.

ARTICLE X ● INSURANCE AND INDEMNITY

Section 10.01 Tenant's Insurance

(a) The Tenant will at its expense take out and.maintain the insurance described below throughout the
Term and any period when it is in possession of the Premises, and each policy of that insurance will
name, as insureds, the Tenant, the Landlord, the Owners, the Property Manager and the Uortgagee
as their respective interests may appear. The insurance which the Tenant is required to maintain is os
follows:

(I) all risks (including flood and eorthquake) property insurance in an amount equal to one hundred
percent (100%) of the lull replacement cost. Insuring (1) all property owned by the Tenant, or for
which the Tenant is legally liable, or installed by or on behalf ol tho Tenant, and located within the
Shopping Centro including, but not limited to, fittings, mslallalions, alterations, additions,
partitions, and all other leasehold improvements, and (2) the Tenant's inventory, furniture and
movable equipment

(U) broad form boiler and machinery insurance on  a Uankel repair and replacement basis with fimits
for each accident in an amount of at least the replacement cost of ail leasehold improvements-of
all boilers, pressure vessels, air-condH'ion'ing equipment and miacellanaous e’ectneal apparatus
owned or operated by the Tenant or by others (except for the Landlord) on behalf of the Tenant In
the Premleee. or relating to, or sen/it>g the Premises;

(lii) business mlerrupllon Insurance m an amount that wiH remburse the Tenant for direct or indirect
loss of earnings attributable to all penis irisured against under Sections 10.01(a)(1) and
I0.01(a)(ii). and other perila commonly insured against by prudent tenants, or attnbutabte to
prevention of access to the Promises or the Shopping Centre as a result of those penis;

(iv) public liability and property damage insurance including personal injury liability, contractual
liability, non-owned automobile lisbilliy, employets liabiiily, end ownefs' and contractors'
protective Insurance coverage, with respect to the Premises and the Tenant’s use of the Common
Elements, with coverage including the activiUcs and operations conducted by the Tenant and any
other Person on the Promises and by the Tenant and any other Person performing work on
behalf of ihc Tenant and those for whom the Tenant is in lawreaponsibla. In any other part of the
Shopping Centre. Triese policies will (1) be written on a comprehensive basis with inclusive limits
of at least Five Million Dollars ($5,000,000.00) per occurrence for bodily injury for any one or
more Persons, or property damage, (but the Landioid. acting reasonably, or the Mortgagee, may
require higher limits from time to time), and (2) conlain a severability ol Intoresis clause and cross
liability clauses;

(v) tenant’s legal babiKly insuience for the full replacement cost ol the Premises, includmg loss ol
their use:

(vi) standard owners form automobile Insurance providing third party liability insurance with One
Million Dollars ($1,000,000.00) inclusive limits, and accident benefits insurance, covering all
licensed vehicles owned or operated by or on behalf of the Tenant, and

(vii)any other form of Insurance and with whatever higher limits the Tenant, the Landlord, acting
reasonably, or the Uortgagee requires from time to time, In form, in amounts and (or nsks against
which a prudent tenant would Insure,

(b) The policies specified under Sections I0.01(a)(i), I0.0l(a)(ii) and I0.01(a)(in) will contain the
Mortgagee’s standard morlgege clause and may have reasonable deductibles of up to three percent
(3%) ol the amount Insured. If there is a dispute as to the amount ol the full replacement cosL the
Landlord will determine >1

(c) Thepoficies spcdlied under Sections 10.01(a)(1). 10.01(a)(ii) and 10 01(a)(ili] wilt conlain a waiver of
any subrogation rights which the Tenant's insurers may have against all and any of the Landlord, the
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Owners. Ihc Moiigagee, the Managerrent Company and Ihoss for whom all and any of them are or Is
in law responsible, vAether or not the damage <s caused by their act. omission or negligence

(d) All policies will (i) be taken out with insurers acceptable to the Landlord, (ii) be in a form satisfactory to
the Landlord; (Hi) be non-contributing with, and wil apply only as primary and not excess lo any other
insurance available lo alt and any of the Landlord, the Owners, and the Mortgagee; (iv) not be
invalidatod wdh respect to the Interests of all and any of the Landlord, the Owneis. and the
Moilgagee by reason of any breach or vioiatien of warranties, representations, dodarations or
conditions contaFned in the policies; and (v) contain an undertaking by the insurers to nobfy the
Landlord, the Owners and the Mortgagee in writing net less than thirty (30) days before any material
change, cancoSalion, or termination.

(e) The Tenant will deliver certificales of insurance on the Landlord’s standard fonn. duly occulod by the
Tenant’s insutors evidencing that the required insurance is in force, or, if required by the landlord or
the Mortgagee, the Tenant will deliver certified copies ol each insurance policy prior to taking
possession of the Premises or any part thereof. No review or approval of any insurance cottificeic or
Insurance policy by the Landlord Oorogalos from or diminishes the Landlord’s hghls under this Lease

(!) If there is damage or destruction to the leaselioid improvements In the Premises, the Tenant will use
the insurance proceeds for the sole purpose of repairing or restoring the leasehold improvements. If
there is damage to or destruction of the Shopping Centre entitling the Landlord to terminate this
Lease under Anicis XII. then if the Premises have also been damaged or destroyed, the Tenant will
pay the Landlord all of its insurar>ca proceeds relating lo the leasehold improvements

Section 10,02 Increase In Insurance Premiums

The Tenant will comply promptly with the loss prevention recommendahons of the landlord’s insurer,
pertainirtg lo the Premises or the Shopping Centre. If the occupancy of the Premises, the conduct of
business m trio Premises, or anything done or omitted by the Tenant results in an Increase in premiums
for the Insurance earned by the Landlord with respect to 0<e Shopping Centre, the Tenant will pay the
increase lo the Landlord immediately on demand, unless proven by the Tenant to contain errors. In
determining whether the Tenant Is responsible tor Increased premiums and the amount lor which the
Tenant is responsible, a schedule issued by Ihn organization that computes the insurance rate on the
Shopping Centre showing the components of the rate will bo conclusive evidencQ of the Hems that make
up the cate

Section 10.03 Cancellation ol Insurance

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

Section 10.04 Loss or Damage

None of the Released Persons is liable for death or infury arising from any occurrence m, upon, at, or
relating to the Shopping Centre or damage lo property of the Tenant or of others located on the Premises
or elsewhere, nor will they be responsible for loss of or damage to, or loss of use of property of the
Tenant or others from any cause, whether or not It results from the negligence or misconduct of a
Released Person Without limiting the general intent ol the previous sentence, no Released Person is
liable for Infury or damage to Persons or property tesulling from fire, explosion, felling piaster, steam, gas,
electricity, water, rain, flood, snow or leaks from or onto any part of the Premises or the Shopping Centre
or from pipes, appliances, plumbing works, roof or subsurface of any floor or ceilmg, or from the street or
any other place, or by dampness, the existence ol any Hazardous Substances in any pail ol the
Shopping Centre or resulting by any other cause and no Released Person is liable lor damage caused by
other tenants or Persons in the Shopping Centro or by occupants of property adjacent to the Shopping
Centre, or the public, or caused by construction or by any private, public, or quasi-pubtic work.

Section 10J)S Landlord'e Insurance

The Landlord will maintain, throughout me Term, in those reasonable amounts, and with those
reasonable deductions that a prudent owner of a snopping centre similar to the Shopping Centre would
maintain, having regard to size, age and location, (a) all hsks insurance on tha Shopping Cenlie
(excluding me foundations and excavations) ano the machinery, boilers and equipment contamed in it
and owned by the Landlord or the Owners (exrtept property mat the Tenant and other tenants arc
requited lo insure); (b) public liability and property damage Insurance with respect lo the Landlord's
operations In Ihe Shopping Centre; and (c) whuluvor other fomis of insurance tha Landlotd, the Owners,
or iheMongagae reasonably consider advisable. Subject to Section 10.07, this Section does not relieve
the lenanl trom liability arising from or contributed to by its negligence or its misconduct; no insurable
Interest is conferred on Ihe Tenant under any policies of insurance carried by the Landlord; and the
Tenani has no right to receive proceeds of any of those policies.

Section 10.06 Indemnification of the Landlord

Despite anything else in this Lease, the Tenani will kidemnify the Released Persons and save mem
harmless from all loss (including loss of Rent payable by the Tenant under this Lease), claims, acbons.
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damages, liability and ax[«<i$as in connaction will loss of sfe, personal injury, damage lo property or any
other loss or injury arising from this Lease, or any occjirence in. on, or at the Premises, or from the
occupancy or use by the Tenant of the Premises, or any part of them, or occasioned wholly or in part by
an act or omission of the Tenant or by anyone permitied to be on the Premises by the Tenant. However,
trie Tenant is not required to indemnify the Released Persons or save them harmless from loss, claims,
actrons, damages. Iiabrlrty or expenses when (hey anse directly from ihe negligence of the Released
Person.

Section 10.07 Mutual Release

Notwithstanding anything In this Lease to the contrary, each of the Landlord and Tenant hereby
releases the other and waives all claims against the other and those for whom the other Is In law
responsible with respect to occurrences Insured against or requitsd to be Insured igalnst by the
releasing party, whether any such claims arise as  a result of the negligence or otherwise of the
other or those for whom It is In law responsible, subject to the following:

(a) Such raltase and waiver shall be effective onty to the extent of proceeds of Insurance
received by the releasing party or proceeds which would have been received If the
releasing party had obtained all Insurance required to be obtained by It undorthlt Lease
(whichever Is greater) and, for this purpose, deductible amounU shall be deemed to bo
proceedt of Insurance received (sulHect to the right of the Landlord lo Include such
deductible amounts In Operating Costs),

(b) NotwlthsUndlng snything to the contrary In this Section 10.07, tha Landlord and the
Tenant hereby release each other In full whh respect to any claims for punitive
indirect, or consequential damages Ihst either party may have egainst the other, and
each of tha Landlord and theTenant shall be liable to any third person (being any person
other than tha Landlord and the Ttnanl) to the extent of their respective liuK
negligence and each shall be entitled to lull Indemnity and contdbullon from the other lo
(he extent of the other's fault or negligence,

(c) For the purposes of this Section 10.07, Ihe Landlord shell Include the Management
Company.

or

or

ARTICLE XI - MAINTENANCE. REPAIRS AND ALTERATIONS

Section 11.01 Maintenance and Repairs by the Tenant

Subject lo Article XII. the Tenant wil keep the Premises and all improvements in or on them in first class
conOiWr. This obligation Includes, but is not limited to. If necessary, repainting and redecorating at
reasonable Intervals, making repairs and replacements tu plate glass, storefronts, signs (Interior and
extenor), mouldings, doors, hardware, partitions, walls, fixtures, lighting and plumbing fixtures, wiring,
piping, ceilings, floors and thresholds In the Prem.ses and maintaining, repairing and replacing all
operating equipment in the Ptemtees unless it forms part of the Common Elements At the expiry
termination of this Lease, the Tenant will (a) leave the Promises in the sane condition as it was required
to keep them in during tha Term save (or reasonable wear and tear, (b) deliver all keys for Ihe Premises
to the Landlord at the place then fixed for the payment of Rem, (c) give to the Landlord tha combinations
of any locks, safes, and vaults in ihePremises, and (d) comply with Section 11.06(b).

The Tenant shall without delay notify the Landlord in writing of any damage to, defect m or malfurclion or
delerforationofthe Premises or any part thereof including, without limilalion. Ihe water pipes, the sprinkler
system, the heating, ventilating or airn^nditionlng system, the electrical system, or any other system
located in or servirrg the Ptemtees which is connected to the Shopping Centre's main physical systems,
and of any leak, aceidenL defect, damage or deficiency in any part of the Premises or the Shopping
Centre which comes to the attention of the Tenant its employees or contractors, whether or not Ihe
mamlenance or repair thereof is the responsibility of the Landlord.

Section 11,02 Approval of the Tenant's Alteiations

(a) The Tenant will not make repairs, aiieraiions, replacements, deeOfeSene or improvements lo the
Premises (IndnMualiy and collecliveiy. 'Premises Work") without tha Landlord's pilor writlen approval,
which approval will not be unreasonably wUhheld. if, (i) the Premises Wtxk will equal or exceed the
then current standard for the Shopping Centre, (li) adequate plans and specifications are produced,
(III) the Tenant obtains the consents, permits and other govcrnmenlni approvals that are required; and
(rv) the Tenant provides to the Landlord reasonable atsurances that it will comply with Sc^on
11.02(b)

(b) The Premises Work will be performed (i) by competent workmen whose labour union affiliations are
compatible with others employed by the Landlord and its contractors, (ii) in a good and workmanlike
manner, (ill) in accordance with the plans and specifications approved by the Landlord, and (iv) in
accordance with Ihe Landlord's reasonable requiremenis

or
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(c) The Landlord may require that arty 0) mairticrance to the Premises or Premisas Work, or (2)
improvcmonlt Installed to benefit the Premises or mainlenance and repairs to such improvemertM. be
performed by the Landlord at the Tenant's cost If they affect (i) the structure of the Premises, (II) the
Common Elements, or (ili) any part of the Shopping Centra outside the Premises. On completion of
the maintenance. Premises Work, or the installation of the improvemeitb. the Tenant will pay to the
Landlord, on demar>d, the Landlord's costs including, without limitation, architectural and engineenng
consultants' fees plus an admOistralion fee of fifteen percent (15%) of the total costs,

(d) Any ailerabons made by the Tenant wlthojl the prior consent of the Landloid. or not made in
accordance wrth the drawings and specifications approved by the Landlord will. If requested by the
Landlord, be promptly removed by the Tenant at the Tenant's expense.

(●} Notwithstanding any of the foregoing, provided that the Tenant give the Landlord prior notice
of the Pretnisee Work, then the Landlord's prior written consent shall not be required with
respect to Premises Work that (I) do not affect the structure or Common Elements, (li) do not
■ffcci the exterior storefront of the Prsmlsae, and (ill) do not have a cost In the aggregate in
excess of $so,ooo.

Section 11.03 Maintenance and Repairs by the Landlord

Subject to Section 10.07 and Arfide XII. the Landlord will maintain and repairer cause to bo maintained
and repaired the Common Elements as would o prudent owner of a similar shopping centre, having
regard to size, age and location but the cost (except far the cost of repairing or replacing inherent
structural defects or weaknesses) will be included under Section 6.02. The obligations ot Ihe Landlord
under this Section 11.03 are subjMtlothe following exceptions: (a) any occurrence which is no: covered
by insurance wheh the Landlord is required to maintain under this Lease or the cost ol repair or
restoration which exceeds the proceeds ol such insurance actually received by the Landlord; (b) damage
Of deslructioh or expropriation as set out in Article XII, In the circumstances where the Lease will
termnalo; and (c) damage or Injury caused by or resuUIng from any negligence, laull. omission, went of
skill, act or misconduct offhe Tenant, its otfiMrs, agents, servants, employees, contraclors, invitees or
licensees or Persons tor whom Ihe Tenant is responsbie In law or over whom Ihe Tenant may reasonably
be expected to exercise control.

Section 11.04 Repair Where the Tenant is at Fault

Subject to Saelion 10.07, if Ihe Shopping Contra or any pan ot u requires repair, replacement or
aheratlor (a) because of the negligence, fault, omission, want of skin, act or misconduct of Ihe Tenant or
its officers, agents, employees, contractors, mvilees or licensees, (b) due to the requirements of
governmental auihortties relating to ihe Tenant's conduci of business, or (c) as a result of Ihe Tenant
stepping up or damaging the heating apparatus, water pipes, drainage pipes or other equipment or
fsdlitica or parts of the Shopping Cenlre, the cost of Ihe repairs, replacements or alterations plus  a sum
equal to fifteen percent (15%) of the cost for the Landlord's overhead wilt be paid by the TenanI lo the
Landlord on demand.

Section 11.0S Tenant Not lo Overload

The TenanI will not install equipment that overloads the capacity of a uliilty, electrical, or mechanical
facility In the Premises and will not (a) bring Into the Premises any utility, electrical, or mechanical facility
or senhee ol which the Landlord does nol approve, or (b) bring upon the Premises anything that might
damage them or overload Ihe floors. If damage is caused to the Premises or lo Ihe Shopping Centre as a
result of Ihe installation of such equipment or contravention ol Ihe provisions of paragraphs (a) or (b) of
this Section by the act negiecL fault, want ol skill, or misuse of or by the Tenant or its bfticers, agents,
servants, employees, coniractors. invitees, licensees or Persons for whom the Tenant is responsible in
law or over whom the TenanI may reasonably be expected to exercise control, ar-by^eny Person having
business wHiMhe-Tenanl, Ihe Tenant will repair the damage or, at the Landlord's option, pay lo the
Landlord on demand the cest ol repairing the damage plus a sum equal lo flReen percent (15%) of Ihe
costs for the Landlord's overhead.

Section 11.06 Removal and Restoration by the Tenant

All Premises Work (as defined in Section 11.02(a)) (including any Tenenfs Work) done by Ihe TenanI, or
by the Landlord or others for Ihe Tenant (but not the Tenant's trade fixtures) is Ihe property ot the
Landlord on atfixallon or Ihslallation, without compensation lo Ihe Tenant. The Tenant will nol remove
Premises Work (including any Tenant’s Work) or Irada fixtures from the Premises a1 any timo except that:

(a) the Tenant may during the Term in ihe normal course of its business and-on-oblaining-lhe-enof
wnBenconseni ol Ihe Londton), remove lie trade fixtures if they have become excess for (he Tenant's
purposes, or rf the Tenant substitutes new and simitar trade fixtures; and

(b) the Tenant will, at the expiry or eahxtr termination of this Lease, remove at us own expense its trade
fixtures and those of its leasehold improvements that Ihe L^ktrd requires be removed. The TenanI
will at Its own expense repair any damage caused lo the Premises or the Shopping Centre by such
removal. II the Tenant does not remove its trade fixiures on Ihe expty or earlier termination ot this
Lease, they will, at the Lendlord's option, become the property of the Landlord. The Tenant’s trade
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fixtures do rtot Include (i) heating, ventilating and air-conditloning syeiems. electrical, plumbing and
other similar systems, facilities, and equipment in or serving the Premises including washroom
fixtures; (ii) floor covenng that Is affixed; (iii) light fixtures; (iv) the storefront or doors; (v) internal
stairways, eecalators or elevators; (vi) any fixtures, facifitics, equipment or installations which were in
the Premises when they were delivered to the Tenant or were installed by or at the expense of the
Landlord; all of which are deemed to be leasehold improvements or (vll) artything that would not
normally be considered a trade fixture, all of which are consideied os leasehold improvements If the
Tenant does not remove Its trade fixtures at the end of the Term or osrtier terminaiion thereof, the
trade fixtures will, at the Landlord's option, become the property of the Landlord and may bo removed
from the Premises at the Tenant's expense and sold or disposed of by the Landlord in such manner
as it deems advisable.

Section 11.07 Tenant to Discharge all Liens

The Tenant is not prohibited from obUlning bank financing, so long at the Tenant will ensure that
no construction or other lion (similar or otherwise), and no charge, mortgage, security interest, floating
charge, debenture, or other encumbrance (coileeilvely, "Encumbrance") is registered or riled against (a)
the Shopping Centre or any part of it, or (b) the Landlord's interest in the Shopping Centre or any part ol
«. or (c) the Tenant's interest in the Premises, by any Person ciaiming by, Ihiough, under, or against the
Tenant or Ks conlraclors or subcontractors. If the Tenant Oelaults under this section, the Landiord may,
after providing five (5) days written notice to the Tenant to remedy lame. m addition to its remedies
contained in Article XVI of Ibis Lease, discharge the ficn or Encumbrance by paying the amount claimed
to be due into court or directly to the lien claimant or Encumbrance holder and ihe amount paid, as well
as the costs and expenses (including solicitor's fees on a solicitor and client or full indemnity basis, as the
case may be) incurred as the result of the registration or filing of the (ien or Encumbrarwe, including the
discharge of Ihe lien or Encumbrance, will be paid by the Tenant to the Landlord on demand

Section 11-OS Signs srrd Advertising

The Tenant will not display any sign, picture, notice, lettermg or decoration (the "Sign") on the exterior of
the Premises without the prior wntten approval of the landlord, whkh approval may not be
unreasonably withheld. If the Landlord, acting reasonably, objects to a Sign in the interior of the
Premises that is visible from ttm axiatior, me Tenant will immediately remove it, excepting only If a
hardwired eiecirteal connection requires removal by an etectriclan, in which case the Tenant will
remove H within two (2) business days failing which the Landlord may enter upon the Premises
Without notice, and remove it on the TenanTs behalf, at the Tenarrs expense, without incumng any
liability in respect thereof. The Tenant wXI erect and maintain one or more idenlipralion signs (which the
Tenant will own) of a type or types in a location or locations specified In wnting by the Landlord and in
accordance with the LandlofO's requirements for the Shopping Centre. The Landlord may require that any
such Sign be illuminated. Any such Sign will remain iho property of the Tenant, will be maintained by the
Tenant at the Tenant’s expanse and Ihe Tenant will pay for the electricity consumed by such Sign. At the
expiration of the Teim or earlier termination of this Lease, the Tenant will remove any such Sign at the
Tenant's expense and will immediately repair alt damage caused by any such removal. The Landlord may
from time to time modify the sign entena for the Shopping Centre, in wtiieh case we Tenem shall, at its
expense, modify its signage accordir>gly NotwIlhslanOing the foregoing, the Tenant’s Sign may be
comparable In deeign, character and nature of display to that of the Tenant's other locations In
Canada so long as such Sign la of first class quality and la not Inconsistent with the Landlord's
sign criteria.

ARTICLE XII - DAMAGE AND DESTRUCTIQN AND EXPROPRIATION

Section 12.01 Interpretation ol Article XII

In this Article;

(8) 'Damage" means damage (including, but not hmucd to, smoke and water damage and damage that
amounts to destruction) that (I) for the purpose of Section 12 02, results from a penl against which the
Landlord Is required to insure under Section 10.05 or against which the Landlord otherwise insures,
and (k) lor the pu^ose of Section 12.03, results from any cause, and 'Damaged' has a
corresponding meaning,

(b) "Expropriated" means expropriated by a governmental authority, or transferred, conveyed, or
dedicated In contemplation of a threatened expropnatlon, and ’Expropnalion" has a corresponding
meaning: and

(c) 'Usable' means usable by iha Tenant for Ihe purpose contemplated by this Lease

Section 12.02 Damage to the Promlsea

Subject to Section 12.03, if the Premises aie Damaged, Ihe l.andlorrt will prompUy repair or reconstruct
We Premises to the extoni of Ihe Landluids Work. If part or all of Ihe Promises is not Usable because of
the Damage, Minimum Rent (but not Additional Rent or Percentage Rent) will abate in the proportion that
the CLA of that part of the Premises which is not UsaUe is to the GLA of the whole of the Premises, from
the date of the Damage until the earner of (a) the data when we whole of ine Premises Is Usable again.
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which for graaUr certainty requires the Tenant to be opened for busineaa. or, (b) thirty (30) days
after subtlantial compiecon of Ihe Lsndiora’a Worii. When the Landiwd notifies the Tenant that it riaa
completed enough of the Landlord's Work to enehle the Tenant to start the Tenant's Work, Ihe Tenant will
complete the Tenant's Work and loopon the whole of the Premises for business as soon as posaihle but
in any case within thirty (30) days after Ihe Landlord's notice. No capital allowance. Inducement to lease,
or o^er payment that was made to the Tenant at ths time of, or in connection with Ihe original
construction of Ihe Premises or ths Tenant's improvements thereto will be payable by the Landlord to Ihe
Tenant The computation of Percentage Rent will be based on the abated or reduced Minimum Rent for
die period starbrg on Ihe dalo of the Damage and ending when the whole of the Premises is open to the
public lor business. Notwithstanding the foregoing, the Tenant will not be entitled to any abatement of
Minimum Rent If the Damage resulted from or was occasioned by any ad. fault, misconduct, negligence,
omission or want of skill of Ihe Tenant, its officers, senrants, employees, coniraclors, invilees or
licensees, or by Parsons lor whom the Tenant is responsible at law or over whom the Tenant may be
reasonably censidereo to exercise control.

Section 12.03 Oamaga to or Expropriation of ihs Shopping Centro

(a) Despie anything else m this Lease, if;

(i) more than thirty-five percent (3S%) of the Weighted GLA of the Shopping Centre s Damaged or
Expropriatad, whether or not the Premises are Damaged or Expropriated;

(li) more trian thirty-live percent (35%) of Ihe floor area of the Common Elements (exduding the area
of parking ̂ lilies) or more than twenty percent (20%) of the area of the parking facilities is
Damaged or Expropriated, whether or not the Premises are Damaged or Expropriated, or

(iil) a Rentable Premises with a GLA of rnore than thirty thousand (30.000) square feet is Damaged
or Expropriated and is not Usable for more than one hundred and eighty (180) days for Ihe
purpose contemplated by its lease.

Ihe Landlord may, by written notice to the Tenant within ninety (SO) days alter the Damage or
Expropriabon, terminate this Lease, effective thirty (30) days after the notice, and all Rent will abate
as of the effective dale ol the teiminalion. The Tenant will have no claim, action, right of action or arty
other demand against the lendiord as a result ol or arising from any such early termination of this
Lease The Tenant Is not raquired to comply with the removal and restoration requirements
under Section 11,06.

(b) If the Shopping Centra is Damaged or Expropriated to the extent dosciibed in Sccdsn 12.03(a) and
the Landlord does not terminate this Lease, Ihe Landlord will promplly rebuild or repair or cause to be
rebuilt or repaired the Shopping Centro to the extent of Ihe Landlord's obligations under the leases for
RenlaOie Premises that are In force at the time but the Landlord may use plans and specifications
and working drawings trial are different in content from those used in the original consiruction ol the
Shopping Centre or any part of it and Ihe rebuilt or repaired Shopping Centre may be different In
conliguralion, size or design from the Shopping Centre before Ihe Damage or Exoropnalion If the
size and configuration of the proposed rebuilt Premises are msterlslly affected, then the
Tenant has Ihe right to terminate on thirty (30) days' notice given to the Landlord within thirty
(30) days of the Tenant being provided with plans and Rent will abals sa of the effective date
of the termination.

(c) The Landlord and the Tenant will co-operate with eaUi other if there is an Expropnaticn of all or part
of the Premises or the Shopping Centre so that each may receive the maximum award that it is
entibed to at law. To the oxtonL however, that a part ol the Shopping Centre, other than the
Premises, is Expropriated, the full proceeds lhal are paid or awarded as a result will belong solely to
tha Landlord, and the Tenant will assign to the Landlord any rights that it may have or acquire in
respect of the proceeds or owaids end wis execute the documents that the Landlord reasonably
requires in order to give effect to this intention. Whsihef or not the Lease Is terminated, the Tenant
will have no claim, action, right of action or any other demand against the Landlord as a resuK or
ansing from the Expropriation ol all or any part of the Shopping Centre. If any award made or
compensation paid to etther party specifically Includes an award or amount for the other, the
party first receiving the same shall promptly account therefor to the other.

Section 12.04 Architect's Cartlflcate

A certiricale issued by (he Architect will bind the parties concerning any of the mailers that need to be
determined under this Artide.

ARTICLE XIII ● ASSIGNMENT

Sacllon 13.01 Consent Raquired

(a) In this Article 'Transfer" means (I) an assignmenL sale, conveyance, sublease, disposition, or
licensing of this Lease or the Premises, or any part of them, or any interest in this Lease (whether or
not by operation ol law) or in a partnership that is a Tenant under this Lease or an amalgamation of
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ItTB Tsnarl wiUi anotner corporation, (ri> a mortgage, charge, lien or debenture (lloattng or otherwise)
or other encumbrance o( this Lease or the Premises or any part of them or ol any Interest in this
Lease or of a partnership or partrtership interest where the partnership is a Tenant under this Lease,
(iii) a parting with or sharing of possession of all or part of Ihe 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 "Afftiate" of tha Tenant which results in a change
in the effective voting contrd of the Tenant Transferor' and Transferee" have meanings
coriesponding to the definition of ‘Transfei* set out above (it being understood that for a Transfer
described in Sectiort 13.0i(a)(iv), the Transferor is Ihe Peison that has effective voting control before
the Transfer and the Transferee is the Person that has effective voting control after me Transfer).

(b) The Tenant will not effect or permit a Transfer without Ihe consent of the Landlord which consent will
not be unreasonably withheld, except ihai despite anything in Ihe Lar>diei<t-e<>d-Ter>an)-A(-.t
Commercial Tenancies Act and despite any other statute or law

(i) Ihe-LarxttoHt-may-unreasorably-vnlhhold-ils consent to a Trenator wilhin
I, end

(ii) without limiting iho grounds upon which a Transfer may be refused, In deciding whether to give its
consent to a Trarafcr
consent if

●od the Landlord may refuse to give Its

(1) the l*efy effect of Iho Transfer on the merehandiso mix of the Shoeing Centre may Pc
adverse.

(2) covenanls, restrtctlons, or commitments given by me Landlord to other tenants ki Ihe
Shoppng Centre or to Mortgegees. Ihe Owners, or other parties regardless of when given,
prevent or inhibit (he Landlord from giving its consent to the Transfer,

(3) the Transferee (A) does-Bot have has a history of succeuW unsuccasslul business
operation In the business to be conducted in (he Premises. (B) does not have a good credit
rating and or a substantial net worth, or (C) is rx)( able to finance the Transferee's acquisition
of its Interest in the Premises and its operatiors In the Premises wiihout a material hsti of
defaulting under this Lease and in a manner that will enable tne Transferee to carry on
business successfully in the Premises throughout the Term;

(4) there Is a history of defaults under commeioial leases by tho Transferee, or by companies or
partnerships In which the Transferee, or any of its directors, senior officers or principal
sharehofders was a director, senior officer, principal shareholder or partner at the lime of tne
defaults:

(9 the length of time since Ihe previous Transfer Is less than twenty four-{3A) twelve (12)
months.

(E) Ihe length of lime remaining In the Term of this Lease is less than eighteen-(4€) twelve (12)
complete months:

(7) the Transferee pays or gives money or other value that is reasonably attributable to the
desirability of tha location ol the Premises or to leasehold improvements that are owned by
the Landlord or for which Ihe Landlord has paid in whole or in pan;

(S) the Trsnsler Is n mortgage, charge, debenture (floating or oihamvise) ol, or in respect of, lh«
Lease or Ihe Premises or any part of them

(9) there is reasonable ground to believe that Ihe proposed Transfer may result in a reduction of
Gross Revenue;

(10) the Landlord does not receive sufficient Information from the Tenant or the Transferee to
enable It to make a determination concerning the matters set out above.

(11) tha proposed Transfer involves any change in the use of the Premises from that
contemplated in Section 1.01(d) of this Lease; and

(lii) the Landlord shall not be liable for any claims or actions by O' any damages, liabilibes, losses or
expenses of the Tenant or any proposed Transferee arising out of the Landlord unreasonably
withholding Its consent to any Transfer and the Tenant's only recourse shall be to bring an
application for a declaration that the Landlord shall grant its cor^seni to such Transfer.

(c) Section 13.01(b) does not apply to (i) a Transfer that occurs on the death of Ihe Transferor, (it) a
Transfer described in Section 13.01(a)(lv] wtuch occurs when the sole Tenant in occupation of the
Premises is a corporation (a ‘Public Corporation") whose shares are traded and listed on a stock
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exchange in Canada or the United States, or (iii)  a Transfer that occurs when (f) the sole Tenant in
occupation of the Premises is a "subsidiary body corporate* (as Itiat term is defined on the dale of
tnis Lease under the Canada Business Corporaliors Act R.S.C. 1965. cC-A4] of s Pubiic
Coiporahon and (2) it is tne shares of the Public Corporation and not of the Tenant that are

40-

(d) The Landiora wiii have a period ol ihxiy (30) days followng receipt of sufficienl information to maKe a
deterrninalion corcerrting the matters set forth in Section 13.01(b) to notify llic Tenant in wnling that
the Landlord either gives or refuses to give its consent to the proposed Transfer, but Ihe Landlord’s
failure to respond within that thirty (30) day period will not be construed as a consent by the Landlord
nor will it enlitla the Tenant to damages.

(e) Notwithstanding the other provisions contained In this Aiticie XIII, after Ota Landlord receives a
request for consent to a Transfer with the information and copy of agreement hereinabove required, i|
shal have the option, to be exercised by wnRan notice to the Tenant within fifteen (15) days after Ihe
receipt of such request, information, deposit and agreement (a) to terminate this Lease as it relalcs
to the portion of the Premises which is the subject ol Hie proposed Transfer (‘Transferred Premises')
effective as ol the date on which Ihe proposed Transfer by the Tenant was proposed to occur, or (bj
take a Transfer from Ihe Tenant ol ihs Transferred Premises on ths same terms as the Transfer in
respect of when the Tenant has requested Landlord's consent, as aforesaid. If the Landlord elects to
terminate this Lease as aforesajd, Ihe Tenant shall nave tne nghL to be exercised by wnttan notice to
the Landlord within ten (10) days after recelot of such notice of termination, to w-lhdraw the request
for consent lo the Transfer, In which case the Tenant shall not proceed with such Transfer, the notice
of termination shall be null and void and this Lease shall continue In full force and effect. It the
Landlord terminates this Lease as it relates lo a portion of Ihe Premises or takes a Transfer of a
portion ol Ihe Premises, the Tenant hereby grenls to the Landlord and any others enlilfed to use the
same, lo use for their Intended purposes ol all cortidots. washrooms, lobbies and the like, or which
are reasonably required for piopcr access to or use of the Transfeircd Premises, such as reception
area, Interior comdors, mechanical or electrical systems and ducts and trie like, for clarity and
notwithstanding anything in this Lease to (he contrary, it Is understood and agreed that Ihe Landlord’s
right to terminate as set out In this Section 13.01(e) shall be in preference to providing its consent lo a
proposed Transfer.

(I) Notwithstanding the provisions of this Article XIII so long as ths Tenant and occupant of tha
whole ol (ha Premises is MINISO (CANADA) STORE TWELVE INC. or a Permitted Transferee
(as defined below) and Is not In default under this Lease, the Tenant shall have the right to
sublel Ihe whole ol tha Pramltes to a fully-trained franchisee or cancessloniire of the Tensnt
upon first obtaining the consent of the Landlord, which eensont may not be unreasonably
withheld, based upon the criteria set out In Sactlon 13,01(b)(ii), and further subject to the
following conditions:

(I) such concession or franchise shall be subject to the terms, covenants and conditions
contained In this Lease;

(il) such concessfonairo or franchisee shall not at any one time occupy less than the whole of
the Promises;

(iii) each such concessionaire or franchisee shall carry on business under Ihe trade name and
style of the Tenant aruf In such manner so that to all Intents and purposes, such business
shtll sppear to the public ss in Integral part of tha Tenant’s business operations:

(iv) the Tenant shall provide the Landlord with an executed copy of the sublease agreement
with Buch franchisee or concessionaire and If any terms or conditions contained in such
sublease agreement ani In conflict or Inconsistent with ths terms and conditions
contained In this Lease, the terms and conditions of this Lease will prevail;

(v) the Landlord's consent will apply only if and (or so long as the franchisee or
concessionaire are parties to Ihe franchise or conceselon agreement and the franchise or
eoneestion agreement is In full force end effect with no default on the part of the
franchisee or concessionaire; and

(vl) Transferee enters Into an agreement with the Landlord whereby il agrees to be bound by
the Tenant's obligations under the Lease. Notwithstanding any such sublel, the Tenant
and Indtmnifler. if any. shall remain bound by this Lease and shall not be released from
performing and observing any or all of the terms, covenants and conditions of Ihe Least
throughout Ihs Term and any renewals or extensions thereof.

(vli)all of the provisions of Section 13.02 (but specifically excluding Section 13.02(f)) shall
apply In roepecl of tha Transfer.
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(g) Notwlttiiundlng th* provltlene of Sscllon 13.01(b), so long is the Tenant Is UINISO
(CANADA) STORE TWELVE INC. or a Permitted Transferee (as defined betowj, and Is Itself In
occupation of the whole of the Premisea, and ie not In default under this Lease, the Tenant
shall have the right, without the consent of the Landlord but upon the prior written notice
provided to the Landlord within thirty (30) days of the affective dale of the Tranefer to assign
this Lease to the following ("Permitted Transferee"):

1. holding body corporate, subsidiary body corporate or affiliate of Tenant;

2. a corporation formed ac a result of a merger or amalgamation of the Tenant with another
corporetlon or corporatlonc; and

3. to an entity that Is purchasing at least seventy-five percent (75%) of the stores operating
as "Winlso" in Canada,

but only eo long as In each cate of the foregoing:

(i) such Tranalaree ehill carry on only the eame businees as Is permitted to be carried
by the Tenant pursuant to Section 1.01(d) and Section 9.01 of this Lease:

(II) there continues to remain i continuity of business practices and policies ind mode
and style of operation notwithstanding such Transfer; and

(lii) ail of the provislent of Section 13.02 (but specifically excluding Section 13.02(f)) shall
apply In respect of the Transfer.

on

Section 13.02 Terms and Condrtiona Relating to Transfers

The following terms and conditions apply m respect of a Transfer:

(e) the consent by the Landlord Is nol a waiver of the requiiement for consent to subsequent Transfers,

(b) no acceptance by the Landlord of Rent or other payments by a Transferee is (i) a waivor of the
requirement for the landlord to consent to the Transfer, (II) the acceptance of the Transferee
Tenant, or (III) a release of the Tenant from its obtigallons under this Lease,

(c) the Landlord may apply amounts collected from the Transferee to any unpaid RenL

(d) Ihe Transferor, unless the Transferee is a sub-tenant of the Tenant, will retain no rights under this
Lease in respect of obligatons to be performed by the Landlord or In respeci of the use or occupation
of the Premises after the Transfer and will execute an Indemnity AgieemenL In the form attached to
thie Lease as Appendix “A", m respect of obligsilons to be performed after the Transfer by the
Transferee;

as

(e) the Transferee will execute an agreement directly with the Landlord agreeing to be bound by this
Lease as if the Transferee had originally executed this Lease as Teranl but Ihe Transferor will remain
jomHy and severally responsible wiih the Transferee fox the fulfilment of aU obUgeiions of the Tenant
under (his.Lease (as the Lease may be modified by the application of Section 13 02(f)) dunng the
remaittder of the Term and any renewal or extension thereof, the whole without novation or
derogation of any kind, and without benehl of divis'on and discussion, and. If required by Ihe
Landlord, the Transferor will execute an Indemnity Agreement in the form attached to this Lease as
Appendix “A", to give full foice and effect lo the foregoing;

(0 at the Landlord’s option, the Minimum Rent will be increased as of Ihe date of the Transfer by
amount (Ihe "Excess Amounr) equal to the greater of:

an

(I) the amourl by which the annual Minimum Rent that pertains on the day before the Transfer (the
"Current Minimum Rant") is exceeded by the average annual total of Minimum Rent and
Percentage Rent paid or payable by the Tenant (or the last three lwe^e (12) month Rental Years
mat precede the Transfer or (if lets man three such Renlal Years precede the Transfer), the
highest annual total ot Minimum Rent and Petcentage Rent since the Commencement Date; or

(ii) the Current Minimum Rent rruilllplied by the percentage Increase in the C.P.I. from the month in
which me Commencement Dale occurs b Ihe month in which the Transfer occurs

If II is staled In Section 1 01(f) or an addendum lo that Section that the antrual Minimum Rent is lo
increase at specified txnes. the Excess Amount wiD be added lo the increased Min mum Rent

(g) for the purpose of catcuiebng Percentage Rent, at me landlord’s option the Rental Year cutiem on
the day before the Tiansler will end on mat day. and a new Rental Year will start on the day of the
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T'snsfer. and end on the day on which that current Rental Year would have ended if it had not been
shortened,

(h) any documanis relating to a Transfer or the LatKlIord's consent will be prepared by the l andlord or its
solicitors and alt cf the legal costs of the Landlord together wrth a reasonabte administration charge of
Five Hundred Dollars ($500.00} wH bo paid to the Landlord by the Tenant on demand,

(i) if this lease is repudiated, disaffirmed, disclaimed, surrendered (eacapt with the consent of the
Landlord) or terminated by a Transferee, by any trustee In bankruptcy of a Transferee, or by a court
representative, the original Tenant named in this Lease or any Transferee (except the bankrupt or
msolveni Transferee) will be considered, upon notice (which the Landlord may elect to give to the
Tenant or any Transferee within thirty (30) days of the repudiation, disaffirmaiion. disclaimer,
surrender or termination), to have entered into a lease (the 'Remainder Period Lease") with the
Landlord, containing the sa.me terms and conditions as this Lease modified, however, by increasing
the Minimum Rent based on the formula m Section ts.02(f) (it being agreed that the commencement
date of the Remainder Period Lease will be considered to be the dale of the lopudiation,
dlsaffirmaljon. disclaimer, surrender or termination, and the expiration date of the Remainder Period
Lease shall be the dale on which (his Lease would have expired had the repudiation, disaffirmation,
disclaimer, surrender or termination not occurred);

(j) in the event of any Transfer which Is a subletting of the Premises by the Tenant by virtue of which the
Tenant receives a rent in the form of cash, goods or services from the Transferee which is grealsr
than the Rent payable hereui'der lo the Landlord, the Tenant will pay 60 % of any such excess to the
Landlord in addition to all Rent payable under this Lease, and such excess rent shall be deemed to
be further Additional Rent,

(k) if the Transferee pays or gives money or other value that Is reasonably adnbutable lo the desirability
of the localion of Ihe Premises or to leasehold improvements that are owned by the Landlord or tor
which the Landlord has paid m whole or m part, Ihen ai the Landlord's opixvi, Ihe Transferor will pay
to the Landlord such money or other value in addition to all Rent payable under this Lease and such
amounts shall be deemed to be furthei Additkinol Rent.

Section 13.03 No Advertising of the Premises

KX
of^ransfet and wwu lodoso.

Section 13.04 Safes at>d Other Dispositions by the Landlord

If the Landlord sells, or otherwise transfers or disposes of the Shopping Centra or any part of rt, or if the
Landlord assigns this Lease or any Interest of the Landlord under it. Ihert lo the extent that Ihe purchaser,
transferee or other disposee agrees with the Landlord to assume the Landlord's oWigaiions under this
Lease, the Landlord will be released from those obligaiions

ARTICLE XIV ● ACCESS AND ALTERATIONS

Section 14.01 Right of Entry

(a) ft IS no! a re entry or a breach of quiet enjoyment If the Landlord and its representatives enter the
Premises at reasonable bmes after twenty tf4) hour&i. unless otherwise specified elsewhere
In this Lease, three (3) business days' notica (but if Ihe Landlord determines there Is an
emergency, no notice Is required) (i) to examine them, (il) to make repairs, alterations. Improvements
or additions to the Premises, In accordance with Section 6.01(a)(vl). or the Shopping Centre or
adjacent properly, (iii) lo conduct an environmental audit of the Premises or any part of Ihe Shopping
Centre, or (iv) lo excavate land adjacent lo or subjaconl to the Premises, and the Landlord and its
representatives may lake material into end on Ihe Premises for those purposes. This right extends lo
(and Is not nmiled to) the pipes, conduits, wirir>g, ducts, cokimrve end other Installations in Ihe
Premises. Rent will not abate or be reduced while Ihe repairs, alterations, improvements or additions
are being rrtade and Ihe Landlord is not liable for any damage, injury or death caused lo any Person
or to the properly of the Tenant or others located on the Premises as a result of ttio entry regardlese
el hew they Camagei iniury-or-deaih-ie-causea unless due to Ihe gross negligence of the
Landlord, However, the Landlord Is responsible lor unavoidable loss or interruption of business
directly atthbutabte to the exerdso of this right (but not for any other damagesjuegardiessoLhowihey
aroeaveodj-to ihe extent it does no) take reasonable steps to minimize Ihe inlerruption.

(b) The Landlord may enter the Premises at reasonable times to show them to prosjuective purchaser,
tenants or Mongagees During the twelve (IS) six (6) monihs before the expiry of the Term, the
Landlord may display on the Premises "For Rent" or "For Safe" notices of reasonable size and
number, and In reasonable locations.

I*®t:" 1 f,
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ARTICLE XV ■ STATUS STATEMENT. SUBORDINATION AND ATTORNMENT

Section 15.01 SUtu* SUitement

Within tan (10) flays after each request by the Lanaiorfl, the Tenant will deliver to the Lanfliorfl, on a form
supplied by the landlord, a status statement or certiiicalc to any proposed Mortgagee, purchaser, or
other disposee of part or all ol the Shopping CenOe and to the Landlord, atating;

(a) that this Lease is in fun force and effect, except only tor any modilicatons that are set out in the
statement or certificate,

(b) the commencement and expiry dales ol the Lease;

(c) the date to which Rent has been paid under this Lease and Ihe omoiml ot any prepaid Rent or any
deposits held by the Landlord;

(d] Piet the Minimum Rent, the Percentage Rent and the Additional Rent are then accruing under this
Lease or the dates on which each of these will start accruing;

(e) that the Premiees arc tree from any construction denoandea, or if there are such deficiencies, the
certificate will state the particulars,

(f) that thero is not any uncured dclault on the part of the Landlord or if there is a default, the certificate
will stele the peiticulars;

(g) whether Uieia arc any set-offs, defences or counter-claims against enforcement of the obligatloos to
be performed by the Tenant under this Lease;

(h) wi
and-coeporato organfctalioni-and

(i) at»y other information or slalcment that a proposed Mortgagee, purchaser, or dispose* may
reasonably require, which shall not include nnenctal Information.

Section 15.03 Subordination and Attornment

(a) This Lease Is and will remain subordinate to every mortgage, charge, trust deed, financing,
refinancing or colfateral financing and the instruments ol, as well as Ihe charge or lien resulting from
all or any of them and any renewals or extensions of them from time to t’me (collectively, an
"Encumbrance') against Ihe Premises or the Shopping Centre and Ihe Tenant will on request sign
any document requested by the Landford to confirm Ihe subordinotlon ot this Lease to any
Encumbrance and to all advances made ot to bo made on the security of the Encumbrance. The
Tenant will also, if the Landlord requests it to do so, ottorn to We holder ol any Encumbrance, to the
Owners or to any purchaser, transferee or disposee of Ihe Shopping Centre or of an ownership or
equity interest in the Shopping Centra and the Tenant will, on request, sign any document requested
by the Landlord to confirm this sgteemenL No subordination by the Tanini ahall have the effect
of pennming any holder of an Encumbrance to dlelurb Ihe occupation and possestlon by the
Tenant of the Premisea or of affecting the rights of the Tenant pursuant to the terms of this
Lease,

(b) If possession is taken under, or any proceedings are brought for the foreclosure of, or if a power of
sale >8 exercised resulting from an Encjrnbiance the Tenant wli attorn to wc Person that so lakes
possession if that Parson requests It and will recognize that Person as Ihe Landlord ui>der this Lease,

(c) The form and content of any document confirming or effecting the subordination and attornments
Pi'ovided for in this Section 16.03 wiB be that required by the Landlord or the holder of the
Encumbrance in each case, end cech such document will be delivered by the Tenant to the Landlord
within ten (10) days after the Landlord lequesisii.

Section 1S.D3 Attorney

The Tenent wifi execute and deliver whatever instruments and certrficales are requested by all or any of
the Landlord, Ihe Owner(s) and any Mortgagee to give effect to Sections iS.Ot and 1S 02. If the Tenant
has not executed whatever Instruments and certificates it is required to execute within ten (10) days alter
the Landlord's requesL the Tenant irrevocably eppoinis the Landlord as the Tenant's attorney with full
power and aulhority to execute and deliver in Ihe name ol We Tenant, any of those instruments or
certificales

Section 15.04 Flnsnciel Information

P>e-Tet>ani end the ir'denwHer-U-appicabie.-i

and/or pereonpi standir'g and organnalion. if epplisabie. as

● 3S*

i

Page 334



U%(j

i<a-60lo flitefatian. awwTiunas-U>a<-tfw-7»nani'iyocwlii>9-6e<>t9iK»t-tf-tf>a-Lan«o<tf. -w«

»nd-S>»-Tonaal ● «d -1

p<ovi^ by in«L3ndi(H<}-

ARTICLE XVI-DEFAULT

Section 16.01 Right to Re-onlor

(a) An'Event of OefaulT occurs when

(I) the Tenant delaults m the payment of Rent or Salas Taxes and fails to remedy the default within
live (S) days after written notice,

(ii) the Tenant commits a brea^ ihal is capabla of remedy other than a default in the payment of
Rent or Saloa Taxes, and falls to remedy the breach within ten (10) days after wntten notice that
(1) specifies particulars of the broach, and (2) requires the Tenant to remedy the breach (or if the
breach would reasonably lahe more than ten (10) days to remedy, fails to start remedying the
breech within the ten (10) day period, or fails to continue diligently and expeditiously to complete
the remedy);

(III) the Tenant commits a breach ol this Lease Ihal is not capable of remedy and receives written
notice specifying particulars ol the breach,

(iv) a roprtrl or slalemeni required from the Tenant under (his Lease is false or misleading except for
a misstatement that is the result ol an innocent cleriBai-eiTor,

(v) Ihe-Tenantr-or-a-i
Indemnifior tiecomcs bankrupt or insolverl or lakes the benefit of any statute for bankrupt or
insolvent debtors (Including, but not limited to. the Companies' Creditors Arrangement Act, R.S C.
1995, c.C-36. as amended), or makes any proposal, assignment or arrangemcnl with its
creditors;

-PfermseB, or-the Tenant or an

(vi) areceiver or a receiver and manager is appointed (or ell ora part of the property of the Tenanli-of
of aiiolhDf Person carrying orvtMismatie in-We Pfemtses or of an Indemnifier;

(vii) steps are taken or proceedings are Instituted for (he dissolution, winding up or other termination
of the Tenant's or the Indemnilier'sexislencaorfor the liquidation of their respecllva assets;

(vli) the Tenant makes or attempts to rnake a bulk sale ol any of its assets regardless of whero they
are situated (except frtr a bulk sale made to a Transferee when the Transfer has been consented
to by the Landlord or permitted under this Lease);

(ix) the Premises are vacant or unoccupied for fMe (5) consecutive days or the Tenant abandons or
attempts to abandon me Premises, or sells or disposes of property of the Tenant or removes It
trem the Premises so that there docs not reman suffideni property of the Tenant on the
Premises freo and clear of any Sea ^atge or other encumbrance ranking ahead ol the
Landlord's hen to satisfy the Rent due or accruing for at least twelve (1?) six (6) months;

(x) (he Tenant effects or attempts to effect a Transfer that is not permitted by this Lease,

(XI) mis Lease or any of the Tenant's assets on ine Premises are taken or seized under a wrA of
execution, an assignment, p'edge, charge, debenture, or other security instrument and such writ
Is not stayed or vacated within fifteen (15| days iftcr the data of such taking;

(xil) the Tenant defaults in the timely payment ol Rent and any such default has occurred on two
previous occasions wKhIn a twelve month peKod. notwithstanding that such defaults may have
been cured within the period after notice hes berm provided pursuant to the terms of this Lease;

(xili) Ihero has been an Unexpecled-Temunation (as-lhai-ierm is defined in Section i6 0l(o)) of any
ow- mtt AW|Lf«ei» IWj^ kflMm 9jk»

Management-Company-of-an Affiiiaie-ol-^stsignei ●<
Managemonl Comparty, or
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{xiv} the Indemnity AgrcemonI is terminated for any reason whatsoever, whether Dy the Indemniher or
by any other Person or by effect of law. oi, alternatively, if theobligaiionsof the Indemnlher under
the Indomnity Agreement are reduced, modified or olharwise limited eicepi by way of an
agmomonl made in whting by the Landlord.

(b) Notwlihstandirtg

(I) anything in any applicable siatutc or other legislation or any regulation that exists now or that
comes Into existence and any rule of law or equity.

(ii) any defect In any notice given by the Landlord, inctuding without limitation, an error in the
amount of Rent in arrears (provided, however, that Rent Is, in facL in arrears) or a failure of
the noUee to require tha Tenant to make compensation in money or remedy the breach; and

(III) Itie Landlord's election not to give notice to the Tenant in respect of a breach (other than that
lor which notice must be given under Section ts 01(a)(1), (II), (viii), (lx) and (x| above),

(Hr) upon the occurrence of any tvenlof Defauttthe full amount of the current month's andtne next
three (3) months' Instalmenls of Minimum Rent and Additional Rent and Sales Taxes, will
become due and payable. At tho option of the Landlord, this Lease Shan be Ipso facto
terminated and the full amount of the Rent (calculated accoroing to Secicn ie.02(b)) for that
partol the Term that would have remained but for the Unexpected Termination (as that term is
defined in Section 16.01(c)) shall become due and payable. If this Lease Is so terminated, the
Landlord, to the extent permitted by law, may immediately repossess tho Premises and expel
all Persons from the Premises and may remove all properly from the Premises, sell or dispose
of It as the Landlord considers appropriate, or store it in a public warehouse or elsewhere at
the cost of the Tenant aH without service of notics, without leg^ proceedings, and wthout
liabilify for loss or damage and wholly wimoul prejudice lo the nghts of the LandliKd to recove,'
arrears of Rent or damages for any antecedent default by the Tenant of its obligations or
agreements under this Lease or of any term or condition of this Lease, and wholly without
prejudice lo the rights of the Landlord to recover from the Tenant demages for loss of Rent
suffered by reason of this Lease having been prematurely lermiraled.

(c) In this Article XVI, an 'Unexpected Termination" means (i| a termination of a lease or a re-entry by a
landlord due to a default under a lease, (il) a surrender of a lease to which the landlord does not
conseni in wniing or (iii) a repudiation, disclaimer or disatfirmaiion of a lease

(d) It is understood and agreed that the Tenant shell be responsible for ail of the legel costs of the
Landlord associated with the Landlord preparing and issuing its notice lo me tenant under Section
18.01(a)(i| and (il) above.

Section 16.02 Right to Terminate or Relet

(a) II the Landlond does not exercise its right under Seciiun 1601 to lerminala this Lease, it may
nevertheless leiet the Premises or a part of them for whatever term or terms (which may be lor a term
extending beyond the Term) and at whatever Rent and upon whatever other terms, covenants and
condibons the Landlord considers advisable. On each such reletting, the Rent received by the
Landlord from the reletting wtit be applied as follows, first to the payment of amounts owed to the
Landlord that are not Rent or Sales Taxes; secorxf lo the payment of any costs and expenses of the
reletting including brokerage fees end solicitors fees (on a soilcilor and client or full indemnity basis,
as the case may be), and the costs of any alterations or repairs needed to facilitate the reletting; third
to the payment of Rent; and the residue, if any, will be held by the Landlord and applied in payment of
Rent and Sales Taxes as it becomes due and payable. If the Rent and Sales Taxes received from
reletting during a month is less then that to be paid during that month by the Tenant the Tenant will
pay the den&ency. which will be calculated and paid monthly In advance on or before me first day of
every month No lepossesson of the Premises by the Landlord wiH be construed as an eleebon on Its
pert to terminate this Lease unless a wntlen nobce ol termination a given to the TenanL If the
Landlord relets without termlnabng. It may afterwards elect to terminate this lease for the previous
default If tho Landlord terminates this Lease for  a default, it may recover from tho Tenant damages It
incurs by reason of the default. Including, without tlmilalan, the cost of recovering the Premises, legal
fees (on a solicitor and client or lull indemnity basis, as the case may be), and the worth at the lime ut
the termination, of the excess, if any, ol (he amount of Reni and Sales Taxes required to be paid
under this Lease lor tha remainder ol the Term over the rental value, at the lime, of the Premises tor
the remainder of the Teim, all of which amounts w'lt be due immediately and payable by the fenani
to the Landlord.

(b) If an Unexpected Termination of this Lease occuis, (os that term is defined in Seebon 16 01(c)), then
for the purpose of calcuiaiing Rent under Section 16.01(b) and the Landlord's damages, the Gross
Revenue and Additional Rent will each be deemed to have increased a( ihe-minmum rate of five
perccht (6%) per annum for that part of the Term that would have remained but for the Unexpected
TerminaUon, end Percentage Rent will be deemed to have been calculated and paid on the Gross
Revenue so assumed.
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Section 16.03 Exponies

If legal pioceedlngs sie brought for tscoveiy of possession of tno Promises, lor the recovery of Rent or
Sales Taxes, or because of e default by the Tenant, the Tenant will pay to Iho Landlord its expenses,
Including its legal fees (on a solidlor and cnent or full indemnity basis, as the case may be). The Tenant
will also pay all costs, expenses and legal fees (on a full indemnity basis) that may be incurred or paid by
the Landlord in enforcing the tenris, covenants and conditions in this Lease.

Section 16.M Waiver of Exemption from Olstrcas

Intentionally Deleted

Section 16.05 Fraudulent or Clandestine Removal of Gooda

Removal by the Tenant ol its goods outside the ordinary course of its business either during or after
Shopping Centre hours shall be deemed to be a fraudulent or clandestine act thereby enabling the
Landlord to avail Itself ol all lemedies at law including, but not IjtTvied to, the Landlord's rights to follow the
Tenant's goods and to recover more than the value of the goods so removed.

Section 16.06 Landlord May Cure the Tenant'* Default

If the Tenant defaults in the payment of money that it is required under this Lease to pay lo a third party,
the Landlord, after giving five (S) days' notice in writing to the Tenant, may pay all or part of the amount
payable If the Tenant defaults under this Lease (except lor a default in the peyment ol Rent or Sales
Taxes), tno Landlord may. after giving reasonable notice (it beng agreed that fsriy-«igh)-(4A)-heu(* two
(2) business days is reasonable notice of a default of Section 10.01) or, without notice in the case of an
emergency, perform or cause to be performed all or part of what the Tenant failed to perform and may
enter upon the Premises and do those things that it considers necessary for that purpose. The Tenant will
pay lo the Landlord on domand, the Landlord's expenses incuried under this Article XVI plus an amount
equal to fifteen percent (15%) of those expenses for the Landlord's overhead The Landlord will have no
Lability to the Tenant for loss or damages rosulllng from its action or entry upon the Premises.

Section 16.07 Application of Money

The Lartdiord may apply money received from or due lo the Tenant against money due and payable
under this Lease. The Landlord may impute any payment made by or on behalf of the Tenant towards the
payment of any amount dua and owing by me Tenant at the date of su<m payment regardless of any
designation or imputation by the Tenarit

Section 16.08 Failure of the Tenant to Carry on Business

(a) The Tenant will open the whole of Ihe Premises for business on the Commencement Date, fully
Mured, stocked and staffed, and will, throughout the Term, conduct Its business continuously,
diligently and actively in the whole of the Premises in accordance with this Lease,

(b) if the Tenant fails to open or reopen Ihe Promises for business or lo cerry on business at all times In
accordance with this Lease, the Landlord may (i) collect (in addlbon to Minimum Rent, Percentage
Rent and Additional Rent) an additional charge at  a dally rale ol
loot ofthe Weighted
tHe-greater,-fof each day of defoull, (this addsiona! charge being a liquidated sum lapresenting the
minimum damages (hat the Landlord is considered lo have suffered as a result of the Landloids
failure to receive Percentage Rent and the lack of parlicipation by the Tenant in ihe general synergy
and interdependence of the Rentable Piemises of tnc Shopping CenUe. and being without prejudice
to Ihe Landlord's right to recover other damages), and (ii) use its other remedies for the Tenant's
default. Including obtaining an injunction or an order for specific performance in a court of competent
jurisdiction to restrain the Tenant from dcfoullmg under this Section 16.08 and a mandatory injunction
to compel the Tenant lo open or reopen the Premises for business to the public in accordance with
this Lease. The Tenant consents to the Landlord obtaining those injunebons upon the Landlord
establishing by affioavil or other evidence iriat the Tenant has defaulted or that the Landlofd has
reasonable cause lo believe that [he Tenant is about to default under this Section

Section 16.09 Nan-Aceeptancc of Surrender

No acceptance of keys for the Premises by Ihe l andlord and no other act of Iho Landlord will bo
considered as an acceptance by the Landlord (Implied or otherwise) of a surrender of this Lease by the
Tenant Only a written acknowledgment or surrender agreement executed by two (2) authorized
representatives of the Landlord will be effecbve as an acceptance by the Landiord or a surrender ol this
Lease.

Section 16.10 Remedlea Generally

(a) The remedies under this Lease arc cumulative. No remedy is exclusive or dependent upon any other
remedy. Any one or more remedies may be exercised generally or in combination. The specifying or
use of a remedy under Ihis Lease does not limit the right to use other remedies available at law
generally.

Two Hundred and Fifty Dollars ($250.00) writ r-iG
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(b) Except as otherwise expressly corrtained herein, any breach by the Larrdlord urrder :his Lease can be
adequately compensated » damages and the Tenant agrees that its only remedy to enforce its nghts
under this Lease is an action For damages

Ssctton 16.11 Rant Depotll

To induce the Landlord to enter into this Lease, the Tenant agrees to execute and deliver to the Landlord
the lorm of rent deposit agreement attached hereto as Appendix *B‘.
agreement;-the The Tenant shsH deliver to Landlord within five (5) business days of the execution of
the Leese by both parties,
the Landlord in accordance with the terms of the tent deposit agreemers.

the Oeposli which shall be held by

Section 16.12 Lindlord'e Security interest

la) Intentionally deleted

(b) AH unamortlzad or undepreciated portion of cash allowances, inducement payments and the value
of any other benefit paid to orcontorred on the Tenant by or on behalf of the Landlord in connection with
(ha Premises or this Lease are recoverable In full as Addiicnal Rent and are payable to the Landlord on
demand should on Event of Default occur. Tho Landlord's Secuhty-mterast extarwle lo-lhe Tenanfa
flWigatione under-ihie-Section

(c) Intenoonailydelcled

Section 16.13 Rental AgraetnanI

The Tenant aOinowleOges that (a) the Rent payable by the Tenant has been established through
negotiation and mutual agreoment between.the Landlord and Tenant, (b) the Tenant itself has determined
that the anrount of Rent payaUs and the Premises are suitable for its intended business purposes, (c) the
Landlord has not made any representations, warranties or other slatenvents or assurances legstding the
volume of business, profit or cashflow which the Tenant can expect to generate trom the Premises, (d) the
Rem payable under this Lease may at times throughout the Term be greater ihar or less than the then
cunenl teir market rental foi the Premises, and <e) the Tenants conbnued payment of Rent In full, without
threat, condition, request brother indication that the Landlord will, or will be required to or will be requested
to reduce, obate or otherwise receive a lesser amount (even H by way of deferment) on account of Rent,
was a metcnal factor inducing the Landioid to lease the Premises to the Tenant. In aonsldaralion of-me
loregeinBi the Tenant agrees that if ai any Kmo during tho Tarra-or-aBy-mnawale-tno Tonani tgrwa«fs-a
written notiaei »qu»sSo<-otha*-«minMnteatienwheteby-the-Ten3m-eitt»er-(i>edvi6e64he-LandtefdthaULteo
reqxiramawl eftha Tenant's oonliiwed
oonttition ol reaeiuing er cashing any Rent payments, er (m) othorwlco raquoftts that the LanOloro
tenegeyate the Leaieo* modifyrwh>ther-pemianentiye*-^*e'pe^yr-the TeoanraobiigaUone-such-tnat-tBe
LPBdierd wna eeoapi ot toooiuo a red
such attioo-by-tha Tenant wu ba daomod te censbiule an iirovccabio oftw by ihe Tenani. open fo<

-the-Tenanfa-wntlen
communiaatien, te aurrendar the Ptom’aea to the Landtord—if the Landtond ascepts ihe Tonanfa-ofteMha

'D aocepttneo noheo. and-on-tha

»9

tergunatton daioi the parlies unit be released horn
«>■

toitt la baincwrred'by the Landlord u ilaaing tho Pranusas-

ARTICLE XVII - MISCELLANEOUS

Section 17.01 Rules and Regulations

The Landlord, acting reasonably, may adopt rules and regulations which may differentiate between
different types of businesses. Each rule and regulation, as revised ftom lime to time, forms pait of this
Lease as soon as Ihe rule, regulation or revision is made known to the Tenant. The Tenant will comply
with each rule and regulation and each revision thereof. No rule or rc^uiabon. however, will contradict the
leims, covenants and conditions ol this Lease. The Landlord is not responsible to the Tenant tor the non-
obsenrance ol a rule or regulation by arty other tenant of Rentable Premises or occupant el the Shopping
Centre or of the terms, covenants or conditions of ary other lease of Rentable Premises.

Section 17,02 Ovetholding - NoTacH Renewal

If the Tenant remains In possession oflha Premises after Ihe Term without obieclion by the Landlord, but
without executing a new lease, there is no tacit renewal of this Lease despite any statutory provision or
legal presumption to Ihe conliary. The Tenant will occupy the Premises as a Tenant From month to month
(with either peny having the rght to terminate such rrxinth to month tenancy at any lime on thirty (30)
days' notice, whether or not the date of termination is at the errd ol a rental period) at a monthly Minimum
Rent payable in advance on the first day ol each month equal to two times the Minimum Rent payable
during the last monlh of the Term, and the Tenant will comply with the same terms, covenanls and

. 39.
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conoitions as ate In this Lease as far as they apply to a monthly tenancy including, for greater certainty,
the paymsnl of Additional Rent

Section 17.03 Succassor*

The rights and obligations jrxier this Lease eirtend to and bind tho successors and assigns of the
Landlord and. It Section 13 01 is complied with, the heirs, executors, administrators and pemnitted
successors and permitted assigns of the TenanL If there is more than one Tenant, cr more than one
Person comprising the Tenant, each Is bound jointly and severaPy by this Lease.

Section 17.04 Tenant Partnership

If Ute Tenant is a peitnershlp. each Person who is a member of the paitneishlp, and each Person who
becomes a member of a successor of the partnership, is liable jointly and severally as Tenant under this
Lease and will continue to bo liable after that Person ceases to be a member of the partnership or a
successor ol the partnership and after the partnership ceases to exist.

Section 17.OS Waiver

The waiver by the Landlord or tho Tenant of a default under this Lease Is not a waiver of any subsequent
default. The Landlord's acceptance of Rent after  a default is not a waiver of any preceding de’ault under
this Lease even if the Landlord knows of the preceding default at the time ol acceptance of the Rent No
term, covenant or condition of this Lease will be conskfored to have been waived by Ihe Landlord or the
Tenant unless Die waiver Is in writing. The Tenant waives any statutory or other rights in respect of
abatement, set-off or compensotion in its favour that may exist or come to exist in connection with Rent.

Section 17,OS Accord and Salitfaction

Payment by the Tenant or receipt by the Landlord ol less than the required monthly payment of Minimum
Rent is on account of the earliest stipulated Minimum Rent An endorsement or stalement on a cheque or
tetter accompanying a cheque or payment as Rent Is not an admowiedgment of hiS payment or an
accord and satisfaction, and the Landlord may accept and cash the cheque or payment wiinout prejudice
to its rght to recover the balance of iho Rent or pursue its other remedies.

Section 17.07 Drokerage Commission

Since the Lendlord has not employed or retained a broker for this Lease or anything related to It, the
Tenant wilt Indemnify and hold the Landlord harmless from claims for commission with respect to this
Lease or any matter related to It.

Section 17.08 Force Majeurc

Despite anything contained in this Lease to the contrary, if the Landlord or the Tenant is. in good faith,
delayed or prevented from doing anylhlng requited by this Lease because of a strike, laoour trouble,
inaoility to gel materials or services, power failure, restrictive governmental laws oi regulations, riots,
insurrection, sabotage. reOelUon. war. set of God. or any other similar reason, that Is not the fault of tho
party delayed. Ihe doing of the thing is excused for tne period of Ihe delay and Ihe patty delayed will do
what was delayed or pievenled Wlhin the appropriate period after tha delay. The preceding sentence
does r)Ol excuse the Tenant from payment ot Rent oi the Landlord from payment of amounts that it is
required to pay, in Ihe amounts and at the times specified in this Lease.

Section 17.09 Notices

Notices, demands, requests or other instiumenls under this Lease will bo delivered m person (which shall
include delivery by a third party courier or delivery service) or sent by registered mail postage prepatd and
addressed (a) it to the Landlord, Suilo 316, 1 Promenade Circle, Vaughan, Ontario L4J 4P6 Attention:
General Manager, or to such other Person at any other address that tho Landlord designates by written
notice, and (b) if to Ihe Tenant, at the Promicos, er.-at (ha-Landtatfa-opUoni la the Tenant's heed office
at the address set out in Section 1.01(m), with a copy to the Premises. A notice, demand, request or
consent will be considered to have been given or made on the day that it is Oeliversd. or, if mailed,
seventy-two (72) hours after the date of mailing. Despite what is slated above, me Tenant acknowledges
that rf its head office address is stipulated as  a post ottico twx or rural route number, then notice will be
considered to have been sufficiently given to the Tenant If delivered in person or sent by registered mall
to tne Premises or, where notice cannot be given In person upon the Premises, by posting the notice
upon Ihe Premises. Either party may notify Ihe other In writing of a change ot address and Ihe address
specHied m the notice vnH be considered the address of the party for the giving of notices under this
Lease. If Ihe postal service is tnlerrupted or substantially delayed, any notice, demand, request or other
instrument will only be delivered in person A notice given by or to one Tenant Is a rvoiice by or to all ol
the Persons who arc the Tenant under this Lease. Notice may not ti>c given by facsimils transmission,
electronic mail or any other electronic communication.

Section 17.10 Reglstiation

The Tenant will not register or permit the registration ol this Lease or any assignment or sublease or other
document evIderKing an Interest of the Tenant or anyone claiming through or under the Tenant in this
Lease or the Premises except UiaL subject to Ihe Tenant paying the Landlord’s costs and expenses, the
Tenarrt may register a notice of lease or caveat which desenbes Ihe parties, the Term, and contains the
other minimum Information required under the applicable legislation, but me notice of lease or caveat
must be in form satisfactory to the Landlord, acting reasonably The Landlord may require the Tenant le
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execute promptly whatever document the Landlord requires for registration on the title to the Shoppirtg
Certtre or any part of it m connection with this Lease. If Ihc Shopping Centre Is comprised of more than
one parcel of land, the Landlord may direct the Tenant as to the parcel(s) against which registration may
be eKected.

Steiion 17.11 Social Insurance Number

The Tenant hereby consents to the use by the Landlord of Ihc Tenant's Soaal Insurance Number lor
Ideniificelion purposes So long as the Tenant and occupant of the whole of the Premises Is MINISO
(CANADA) STORE TWELVE INC., or a Permitted Transferee, this provision shall not apply.

Section 17.12 UmIUtlon

Any claim, demand, right or defense by the Tenant that arises out of this Lease or the negotialons that
preceded this Lease, including any claim or alleged claim for any readjustment to the Rentable Area of
the Premises or any overpayment of Rent, shall be barred unless the Tenant commences an action
thereon with T two (2) years after the dale of the inaclion, omission, event or action that gave rise to such
claim, demand, right or defence, in addition, the Tonaitt covenants that It vnll not object to any
applications to: (a) amend the Official Plan designation(s) of the Shopping Centre or any adjacent or
contiguous lands owned by the Landlord or an affiliate, (b) amend the zoning bylaw(s) applicable to the
Shopping Centre or any adjacent or conllguQus lends owned by the Landlord or an affiBale. (c) obtain
minor vahances or committee of adjusbnent consents pertaining to the Shopping Centre or any adjacent
or contiguous lands owned by the Landlord or an affiliate or (d) amend the site plan or site plan
agreement(s) pertaining to the Shopping Centre or any adjacent or contiguous lands owned by the
Landlord or an affiliate, all so long as It does not materially affect Tenant's use of the Premises, A
breach by the Tenant of the covenant contained in this paragraph shall be an event of default under Utis
lease entitling the Landlord to exercise all temeOies provided for herein.

Sectlnt 17.1S No Partnership

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

Section 17.14 Quiet Enjoyment

If Iho Tenant performs Its obligations under this Lease, d may hold and use the Premises without
interference by the Landlord or any other Person ciaimlng by. through or under the Landlord, subject
however to the covenants, terms arid conditions of this Lease. The exercise by the Lar>0lord of ary of its
rights under this Lease will be deemed nol to constitute a breach of quiet enjoyment

Section 17.15 ConfMeniiallty

The Tenant shall not disclose to any Person, the financial or any other terms of this Lease or any other
agreements relating to the Premises, except to Us professkmal advisors, consultants and auditors, if any.
and except as required by law This confidentiality agieemcni shall survive the expiration or oartier
termination of this Lease

Section 17.16 Complitnee with Plinning Act

This Lease is expressly made subject to compliance wilh the provisions of the Planning Act (Ontario) if
applicable and until any necessary consent is obtained, the Term (including any extensions thereof) and the
Tctvanl's rights and enlitiemont granted by this Lease are deemed to extend (ora period of twenty-one (21)
years less one (1) day fromthe Commencement Date. The Tenant shaUapply diligently to prosecute such
application for consent forthwith upon iho execution of th s Lease by both the Landlord and the Tenant and
the Tenant shall be responsible for aX costs, expenses, (axes and levies Imposed, charged or levied ss a
result of such applcaiion and in order to obtain such consent The Tenant shall keep the l.anokitd
mlormod. from time to lime, of its progress in obtaining such consent and the Landlord shall co-operaie with
the Tenant in regard to such appHcaiion. Notwithstanding the foregoing provisions of this Section, the
Landlord reserves the nghi to apply for such consent in lieu of the Tenant (at the Teitanl's expense) and the
Tenant’s application is hereby expressly maOe subject to any application which the Landlord iniends to
make.

Section 17.17 Indemnity

Inlenlionally deleted.

Section 17.16 Counterpeil

This Lease may be executed by counterpans and by facsimile or electronic (e-mail) transmission, and if
so executed, each document shall be deemed to be an original, shall have the same eKeci as tf all parties
had executed the same copy of this Lease In hard copy and allot which copies when taken together shall
constitute one end the same document Upon acceptance or execution ol this Lease as aforesaid,
original documents shall be executed by all ol the parties hereto In Uie same form as the counterpart
and/or facsimile ana/or electronic version and delivered. Upon the Landlord's request, the Tenent shall
use reasonable efforts to ensure that the documents are executed and dciiverad in hatd copy within ten
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(10) buiiness daye of tne aocaptance or execution hereof by coumerpaif, facsimile and/or eledronic
moana

IN WITNESS WHEREOF, ihe parties have cxccuiad this Lease

PROVCNAOE LlUITEO I^TllaRSHfP
(Landlord)

JkPer:

Authorized Signature

Per.

Authorized Signature

IA//e have authority lo bira the corporation.

Mihiso (Cam
(Tenant)

Per.

Authorized Signature

Per.

Authorized Signature

I/We have aulhority to bind the coipoiallon.

XMOMeUAOa
*z-

InCil IrMftel
r—
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SCHEDULE "A" - LEGAL DESCRIPTION

PIN 03240-0003 (LT)

ALL AND SINGULAR that certain parcel or tract of land and premlees situate, lying and being in the City
of Vaughan, in the Regional Municipality of Yodc, and being composed t>f Blocirs 1, 2, 3. 4 and 10 on
Regltiered Plan 6SM-2325 being Pan»l 1-1 in the register tor Section 65M-2325 In the Land Registry
Offitt lor the Land Titles DMsIon of Yorir Region.
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SCHEDULE "B" - FLOOR PLAN
The purpose of this plan Is to Identify the approximate locsllon of the Premises in the Shopping Centre.

CENTRE STREET

Ilf
>
a

CLARK AVENUE
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SCHEDULE "C“ - CONSTRUCTION OF THE PREMISES ● LANDLORD’S &
TENANT’S WORK

I. LANDLORD'S WORK

Section 1.01 Landlord's Work

Tne Tenant acknowledges (hat, it has carefully examined the Premises, it is accepting the Pcemiscs in an
‘as ts” condition as of the date of possession thereof, and the Landlord is not rec]uireO to perform any
work In or with respect to the Pramisas

Section 1.02 Landlord's Work In Case of Damage to the Premises

Except in (he case of Damage to the Premises, the Landlord is not required to perform any work or supply
any materials to or in respect of the Premises. In the event of Damage to the Premises, the Lendiords
Work shall consist ordy of those items listed below that may have been provided and installed by the
Landlord at the Landlord's expense prior to the Commencemenl Date of the Lease:

(a) demising walls (excluding storefront), unfinished, in materials to be chosen by the Landlord,
(b) sennee door, i! required by law, m a location designated by the Landlord;
(c) subfoor
(d) one main eleciricat service, terminating at a point at (ho perimeter of the Premises determined by the

lartdiord:
(e) point ol connection to the sprinkler main of me Shopping Centre;
(1) point(s) of connection to the HVAC System of the Shopping Centre;
(g) water and sewage connection for a single two-ploco washroom; and
(h) natural gas connection, if applicable, al the Landlord's designated point within the Premises

II. TENANT S WORK

Section 2.01 Tanant'a Work

The Tenant wSI provide and cany out at its expense, in accordance with the Tenant’s most recent design
and Landlord's design chlerla for the Shopping Centre, all equipment and work required to be provided
and performed in order la make me Premises complete and suitable to opon (or business irtcluding, but
not limited to, Ihe fonewlng

(a) SIGN - A sign above the slcrefront (wired lo the Tennrtt's electrical panel. If lllumiraled).

(b) STOREFRONT ● A storefront tuBy closing and secunng ihe Premises

(c) INTERIOR FINISHES ANO STORE INSTALLATIONS - All interior finishes and inslailatcms including,
but not limited to, paintirtg and decorating, parliUons, floor coverings, ceding (fra rated over the entire
area) with provison for access, ctdumn enclosurea (fire rated In accordance wrth the requirements of
the law), store fixtures and furnishings, show window enclosures, display platforms, special wen or
ceiling finishes, vertical and horizontal tiansportalion equipment, security vaults, sound insulation,
smoke baffle and refuse refrigeration oquipmenl or other refuse storage as may be required by law or
by Ihe Landlord,

(d) ELECTRICAL - Mam disconnect switch, kWh demand meter socket end meiar (if applicable), lighting
and power panels, branch wirng, lighting outlets and receptacles, all lighting and electrical fxtures
including lamps (It being acknowledged mat exposed fuoresceni light tubes must not be used in
ceiling kghi fixtures, sales areas, or display windows), time clocks, exit signs, emergency lighting,
night lights, appliances, smoke detectors (which the Landlord may require lo be wired to the alarm
system of Ihe Shopping Centre), and other equipment as required. If the main electrical serwee to
allow a cortnecied load of six (6) watts per square fool of Ihe GLA of Ihe Premises is not adequate as
a result ol the Tenant's design for the Premises, the Tenant will provide Ihe calculations necessary for
the Landlord to determine the service capacity required In amperes based on the service voltage
supplied and Indicating an anticipated connected load in kilowatts and the Landlord may, at Its option,
agree to provide Die additional electrical capacity al the Tenant’s expense Immediately following
completion cf the Tananfs electral installation, the Tenant will provide the Landlord with a copy ol
the final certificalofs) of approval. All electncal vmrk srtall conform to the Nalional Building Code, the
Canadian Electnc^ Code and aH other requirements of the law.

(e) HEATING, VENTILATING AND AIR-CONDITIONING (HVAC) - The Tenant will connect to the
Landlord's primary air equipment (if any) and will supply and mslallak distribulion ductwork, dtffusers.
controls and appurtenances required for maintaining the design conditions throughout Ihe Premises.
The air side resistance of Ihe duct work must not exceed 0.2b Inches w.g in the supply ducts ertd
must not exceed 0.1S inches w.g. In the return ducts. The Landlord will determine if return air from the
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P(eml$es can be recirculated. A*«-d>a>-ig not aeca{Mat>ie-i
owWde-8«-H>e Stioppina-CenUa 6y-e»iipm»nHb.be ingtalled by the-Tenant The Tenant will supply
the sanitary ventilation system and install all necessary fans, ductwork, grilles, and any other
equipment required (or connection to the Landlord's sanitary exhaust ventilation ductwork, if any. Any
reheat coil and any eleclric heating system installed in the Premises must be connected to the
Tenant's semice meter oi, if there is no service meter for the Premises, as the Landlord directs. If the
Tenant has requested approval lor a designed lighting toad In excess of six (6) watts per square foot
of the GLA of the Premises, the Landlord may, at its sole opbon. approve a limited over-design in
lighting load. The supply by the Larvliord of the additional capacity win bo at the Tenants expense.
Any heating, venblatmg and air-eonditioning work requited to bo done outside the Premises will be
performed by Iha Landlord at tne Tenants expense.

(() PLUMBING AND EXHAUST VENTILATION ● The Tenant wi< provide and install an internal plumbing
and plumbing futures, a water meter if required by law or the Landlord, and domestic hot water tank
and heater required. It the Tenant chooses to or is required by law to have public washrooms within
the Premises, the Tenant will Install water closets, washbasins and plumbing and wiU do all hnishing.
Additional water and drainage linos and exhaust ventilation that may be required and available lor
installation will be providad by the Landlord al the Tenant’s expense,

(g) SPRINKLER DISTRIBUTION ● The Tenant wiH install a sprinkler system (which system will he in
accordance with ail roquiremehia of Ihe law including the applicable building code. Ihe Landlord and
the insurers of the Shopping Cantre) and the Tenant vna also inslaU any oiner fire fighlKig and
emergency equipment that is required by law, the Tenant the Landlord, and any insurer of Ihe
Premises or of Ihe Shopping Centre. The Tenant's apiinkier system will be mslalicd by a spnnkJer
corOractor approved by the Canadian Automatic Sprinkler Assooatwn or any successor o^nlsalion.

(h) COMMUNICATIONS - If required by law, the Landlord or the Tenant, the Tenant will supply and
Install as parts and components of the following systems intercom, bell systems, burglar and fire
alarm, antenna, cable and telephone.

(I) KITCHEN EXHAUST AND MAKE-UP AIR SYSTEMS ● If required by law, the Landlord or Ihe Tenant
the Tenant wifl install kilcfien exhaust and make-up air systems, including kitchen and exhaust hood!
with contiols and fire suppression systems.

0) GREASE TRAP-If required by law. the Landtoid or the Tenant, the Tenant will install a grease trap,

(k) NATURAL GAS ● If applicable, all metenng, safety controls anrj piping required for the supply of
natural gas within Ihe Premises.

(I) RENOVATION - The Tenant agrees to perform a Complete renovation of the Premises, at the
Tenant's expense, by the Commencement Dale (subject to Section 3.D5 of the Lease), in
aeeoroance with plans and specifications to be submitted to the Landlord and approved by tne
Landlord in advance pursuant to the terms of this Schodute 'C", The renovation of the Premises shall
include Ihe following Items.

demolition and disposal of existing improvemenls and fixtures in tne Premises;
provide interne) plumbing and plumbing fixtures;
provide new calling treatment:
provide new floor ireatmoni,
provide new inlertorwailireaimenl,
provide new lighting fixtures;
provide new sign above the storefront,
provide now storefront; and
provide new trade fixtures.

Section 3.02 Equipment Supplied or Work Performed by Landlord

The Landlord may, at its option, but after giving notice to the Tenant (except in case of real or
apprehended emergency) supply any equipmem and perform any work forming pari of the Tenant s Work
at the Tenant's expense. Any equipment or work other than tliat stipulated os the Landlord's Work whicri
Is supplied or performed by me Landlord for or al tne request of the Tenant, or any excess or additional
cost in the Landlord’s Work occasioned by the Tenant’s requirements or revisions to such requirements,
will be paid for by the Tenant. The cost Of the equipment or work wiP inefudo (in addition to direct labour!
material and applicable laxos) archileclural, engineering and contractors' fees, any costs to the Landlord
which are atlnbulable to changes requested by the Tenant after approval of the Tenant's plans, dravirfngs
and specifications by the Landlord, and an overhead charge for the Landlord's supervision equal lo 10%
of the aggregate cost of the equipment and svotk.

Section 2.03 Restrictions

(a) PLOOR LOADS ● The Tenant will not impose upon any ftoor area a greater load than the designed
live load capacjty for the Shopping Centre of one hundred (100) pounds per square fool uniformly
dislribuled.

(I)
(II)

(III)

(IV)

(V)

(Vi)

(vii)
(viii)
(ix)
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(b) SUSPENDED LOADS - No suspcnOed loads are permitted olber than the nomial celling and lighting
loads from the underside ol any floor, roof or ceiling structures or assemblies of (he Shopping Centre.
No suspended loads will be permitted from the root, sleet deck, ducts, pipes or conduits,

(c) SHOPPING CENTRE STRUCTURE, ROOF AND SYSTEMS ● The Tenant, Its conlractofs, and their
employees and agents will not (i) enter onto the roof of the Shopping Centre oi make any opening in
the roof; (ii) drill or cut oponings for conduit or pipe sleeves, or chases for ducts or equipment In the
floors, columns, walls, ceilings, roof or structure of the Shopping Centre; (III) vary or alter in any
manner whatsoever any plumbing, electrical, mechanical systems or the HVAC System of the
Shopping Centre or any of thek components, whether or not located within the Promises. Any such
work required by the Tenant, if approved by the Landlord, will be perfoimed by the Landlord at the
Terwnfs expense, or if the Landlord permits iL by the Tenant under the supervision ol the Landtortfs
represents lives

Section 2.04 Removal of Equipment and Improvements

Any requkement for the Tenant to provide equipment, cany out work or complete Improvements also
requires the Tenant to remove any cxisbng corresponding equipment and improvements, unless the
Landlord directs otherwise.

III. LANDLORD S REQUIREMENTS FOR TENANTS WORK

Section 3.01 Requirements Prior to Commencement of Tenant's Work

(a) Submission of Plane. Orawinas end Spccificotions to Landlord - Prior to the commencement of the
Tenant's Work, the Tcram will submit to the Landlord for Its approval; (i) one set of sepias and three
while prints of each of Its plans and drawings (Including the plans and drawings for its sign(s))
together witn me specificatons for Iho finishing of the Premises, which plans, diawlngs and
spccificalions must (1) be prepared by qualifed arcriitects, designers and engineers, end (2) Include
floor plans, a reflected ceiling plan, wall elevations, storefront elevation, sections, details including
details of any special facitiiies or insialiations wtiich affect the Landlord's faciiitias, and sign design
drawings and details; and (II) complete mechanical and eledncal drawings, which must Include all
under-floor requirements, special equipment connections and installations, water and sewage. HVAC
distrlbubon systems, sprinkler mains and runs, electrical diagiams and panel schedules. The Tenant
shall pay all reasonable Landlord's fees for the review of the Tenant's plans, drawings and
specifl^Lions, Including outside consultants' tees for the review of mechanical and elcctncal plans
and drawings, together with an adminbtraibn fee equal to 15% ol those outside consultants' fees.
Notwithstanding the loreg^g, if the Tenant uses the Landlord's outside consuRams to prepare its
mechanical and electrical plans, there will be no consultants' fee or administrabon fee for review of
these plans.

(b) Landlord's Ajoroval of Tenants Plans. Drawings and SpecificalionB ● If the Landlord nofifles the
Tenant that It does not approve the Tenant's plans, drawings and specifications, the Tenant must
su^it revised plans, drawings end specifications as required by me Landlord. II the Tenant fells to
submit complete plans, drawings and speclficaiJons wnich meet with the Landlord's approval, acting
reasonably. In bme to complete the Tenant's Work prior to the Commencement Dale of the Lease
the date for completion ol the renovation of the Premises described in Section 2.01(1) of this
Schedule, If appllcahie. (the “Completion Date") then (subject to Section 3.09 ol the Leise) the
Landlord may, by notice in writing, terminate the Lease, wimout legal prtxeednigs and without
prejudice to any of the Landlord's other lighis and remedies and all amounts paid by the Tenant to the
Landlord win be forfeited on such termination of tne Lease. Notwithstanding the foregoing. In the
event Landlord review of the Tenant's complete plans, drawings and speelfleatlons exceeds
ten (10) business days, the number of excess days shall ba added to Uve Completion Date
before the Landlord has the right to terminate the Lease.

or

(c) Tenant's Insurance - Before entering on the Premises for any purpose, the Tenant w.ll provide the
Landlord wHh a certificate of insurance on the Landlord's standard form, duly executed by the
Tenant's insurers, evdenclng mat me Insurance required to be placed by me Tenant pursuant to the
Lease is in force.

(d) Tenant's Contractors - The Tenant will employ  a general contractor who will be responsible for ail
construction within the Premises, Including the conlracbng and co-ordinailon of ail trades. All work on
or in respect of the Premises writ be performed by COTpetent local workers Further, the Tenant
acknowledges that the Landlord and/or the Mansgemenl Company may be bound by collective
bargaining agreements that require ail labour employed in connection with any work to be performed
on or in the Premises to have union affliiaiKsns compatible with those collective bargaining
agreements. Prior to the commeneomcni of any work, the Tenant will obtain full particuiais of such
requirements from the Landlord and will Indemnify the Released Persons In respect of every loss.
cosL claim, expense, and liability that the Released Persons may sufler or incur as a consequence of
me Tenants failure to comply with such requirements. This indemnity extends to, but Is not limited lb.

i'?i.
V.
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loss, costs and sxpenses ard liaoility allnbutablB to picketing, labour disiuption. consifuction delay
and interference with the opaiations and activities of other tenants and occupants of the Shopping
Centre,

(e) Worfiere' Compensation Clearances - The Tenant will provide to the Landloid, prior to commencing
any work on o» in respect of ihe Premises, a current clearance certificaie issued pursuant to the
workers’ compensation act or similar legislation of the Province In respect of the contractor and every
Bulhcontracior which the Tenant proposes to employ or to permit to do work in respect of toe
Premises, and the Tenant win not permit any contraclor or sub-conlraclor to do work in respect of the
Prernises except for those for which Ihe clearance certificate has been provided,

IfinanfS.PgrrnilS ● The Tenant will provide evidence satisfactory to the Candlord, prior to commencing
any work on or In respect of the Premises, that the Tenant has obtained at its expense, all necessary
consents, permits, licenses, inspections and certifCatas from all authorities having junsdietion, and
the Tenant will post permits whan rapuired by law. Should Ihe Tenant fail to ohlain any required
consent, permit, Ucense, inspection or certificate, ihe Landlord may, but will not be obligated to, obtain
It on benalf of Ihe Tonanl at the Tenant's expense.

(0

Section 3.0J Requirements With Respect to Performance of Tenant’s Work

O) Compliance with Laws. Insurers’ and I andlord's Rediiirements ● All Tenant’s Work must comply with
all applicable laws, building codes, permits and appiovals for the work and with the lequirements of
Ihe landlord’s Insurers and the landlord If the Tenant is In default of this obligation and does not
euro the default within the Ume period required by the authority, the Landlord’s Insurers or the
Landlord, the Landlord may, but will not be obligated to. cure the default, and all charges and costs
incutred by the Landlord will be paid to the Landlord by the Tenant, togelhcr with an administrative
fee equal to 15% of those charges and costs

(t>) SOPPiiance with Tenant’s Plans. Drawmas and SoeetficBtinfix. The Tenant will, after satisfying all the
requirements of Section 3.01, complele Ihe Tenant’s Work in a good and workmanlike manner using
new materials, to the Landlord's satisfaction and in conformity with Ihe plans drawing's and
specifications approved by the Landlord. Mediocre or Inferior matenats or workmanship will be
replaced by Ihc Tenant at its expense by materials or workmanship of first class quality, to the
Landlord’s satisfaction. One set of the plans, drawings and spcoficaiions with the Landlord's wnseni
endorsed on them will remain on the Premises at ail limes during comfieiion of me Tenant’s Work,

(fi) C.Of?8liah« Yfilh Lendlord’s Requirements - The Tenant, lla contractors, and their employees and
agents wi!L (.) abide by all safety regulations, (ii) provide adequate fire protection including, without
limitation, fire extinguishers: («i) deliver and store materials and toots at directed by the Landlord, (iv)
stop immediately, if requested by the Landlord, any work which. In the opinion of the Landlord by
reason of public hazard, noise or otherwise, is likely to affect the normal operation of the Shopping
Centre or any pad of it; (v) bo responsible for px*-up and disposal of its garbage at its expense
unless the Landlord provides facilities or designates a commercial service for the pick-up of oarbaoe
inslead of. or in addition to, the service provided by the local municipality, m which case the Tenant
will use such faculties or commercial service at its expense; and (vi) abide by aB other reasonable
requirements of the Landlord

(d) OarupaBonal Health and Saletv - Th« Tenant will ensure Ihet.  , ̂ . * comprehensive and rigorous health
and safety program to protect workers is implemented for the performance of ihe Tenant’s Work The
Tenant will indemnify each of the Released Persons m respect of all daims, infractxxis. prosecutions.
aBeged infrMiors tosses, costs end expenses and any fines or proceedings relating to fines or other
offences under aD occupabonal health and safety and similar legislation that might be brought
irnposed agamst, or suffered by Released Persons or any of them in connection with the performance
of the Tenants Work. In acidftion, the Tenant wiP do. at least the following: (i) ensure that all legal
obiigaBons imposed on constructors or on other persons supervising, completing or co-ordinating the
Tenanrs Work am properly performed, that aU directions given by any governmental or other
regulatory inspector are property performed and that necessary access is provided to those
Inspectors, (ii) where the law provides for designations of separate projed.s, co-operate with the
Landloid in having the Tenants Work designated as  a separaie project so that the Landlord does not
incur obligalions as a constructor or similar obligations in conroctlon with the performance of the
Tenanrs Woik: (m) comply with any recommendations of the Landlord with respect to health and
safety requiramenU: (hr) employ only contractors and leguire conliaclots to employ only sub
contractors that have good health and safety records, and provide evidence sabsfactory to the
Landlord concerning their heaiih and safely records If requested: and (v) provide to the Landlord
whatever nghts of access. Inspection, arto whatever information and documente the Landlord
in order to ensure that Ihe Tenanfs obligations under this Section are complied with

requires

(e) Hoarding -The Landlord shall Install storefront hoarding suitable lor Ihe Shopoina Centra at the
Tenant's cost tf-furmitin hy may Iniln'l ruch fjlOrcTlront hmrrtlnn nt itn

i«a which will be S10C par lintsr foot for Ihe
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Tanant's inlllal conatfuction and removal. Hoarding graphic proposals must ba submltlad to
the Landlord for ipproval before Installation,

(f) Testing of Tenanfs Systems - The Tenant will test all plumbing, gas, fire protection and electrical
systems within fve days o( their installation and give two days pnor written notico to tno Landlord that
such test will bo performed. The Landlord may be present in the Premises when such test is
performed. The Tenant will bo responsible for any damage caused as a result of the performance of
such test. The Tenant win provide the Landlord with a copy of the test results and final ceitilicaie(s| of
approval. The Tenant shall, at the Tenant's expense, coriduci air balance lesls and provide to the
Landlord a report that shows rneasuiedand engineered am (low amounts.

Section 3.03 Requiremema After Performance of Tenant's Work

(a) Tenant's Ceclaralion - The Tenant will provide ID the Landlord, within sixty (60) days of completion of
the Tenant's Work, a statulory declaration (the ■Declaration'): (i> staling that the Tenants Work has
been performed in accordance with all of the provisions of this Schedule and that all deficiencies (if
any) which the Landlord has brought to the Tenanfs attention have been corrected; (II) stating that
there are no constrLictlon, builders. mecnan«s'. workers, workers' compensation or other liens and/or
encumbrances affecting the Premises or the Shopping Centre with respect to work, senrices or
materials relating to the Tenant's Work and that all accounts for such work, services and materials
have been paid in lull; (iii) listing each contractor and sub-contractor who performed work or supplied
services or materials in connection with the Tenanfs Work; (Iv) confirming the date upon which the
last such work was porfoimed and services and materials ware supplied, and (v) confirming as
correct an itemiud list showing ihc actual cost of alt Improvements Including, without limitation,
sprinklers, washrooms, or any other special facilities.

(0) Final Workers' Comoensalioh Clearances - The Tenant will also provido lo tlie Landlord, within sixty
(60) days of completion of tho Tenanfs Work, a clearance certificalc Issued under the workers'
compensation act or similar leglslsilon of the Province In respect of each contractor and sub
contractor who performed work or supplied services or materials in connection with the Tenant's
Work.

(c) Oecupanev Permit - The Tenant will obtain and provide to the Landlord a copy ol si occupancy and
other permits required by any auWonly having jurisdiciion. to permit the Tenant to open for business.

IV. TENANTS EXPENSES

Ml amounts payable by the Tenant pursuant to this Schedule will be paid to (he Landlord as Additional
Rent lorthwith on demand, and failure by (he Tenant to pay any amourtt payable pursuant to this
Schedule shal entitle the Landlord, In addition to its other nghts and remedies at law and under the
Lease, to retain any amounts paid by the Tenant to the Landlord and to retain for its use. wiUtouI payment
lor n, any work forming pan of tne Tenanfs Work which has been commenced withm the Premises,
without prejudice to Ihe Landlord's rights to claim and prove addiHonal damages from tne Tenant.

a
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SCHEDULE -D" - CHARGES FOR HEATtNG, VENTILATING AND AIR-CONDITIONING SERVICES

A. THE HVAC SYSTEM - The "HVAC System"' of the Shopping Centre is made up of the heetirtg,
ventilating and alr-condilioning equipment artd facilities that are operated and maintained by the
Landlord. It induces the buildings or areas which house common heating, ventilaiing or air-
conditroning facilities, the equipment, improvements, installations, and utilities located In them, and
rooftop or window heating, venlHatlng or air-conditioning units operated or maintained by the
Landlord; me fuel and power facilities of the systems mentioned above: distribution piping, air
handling units, and common fen coil and ventilation units that form part of those systems; monitoring,
energy saving, and control systems, including the thermostat in each Rentable Premises supplied by
the HVAC System and those ventilation systems which serve more than one tenant. The HVAC
System does not include; (i) self-contained healing, ventilating and air-conditioning systems in a
department store, food supermartcel cmema or auditorium or other Rentable Premises that have
systems whli^ have been Installed and are maintained by the occupants; (li) the distribution system
within Rent^le Premises; and (in) any tenant-maintained ventilation ducts, make-up air facilities and
booster units that are installed for individual lenanis, or a group of tenants, to satisfy requirements
that are in excess of the standard maximum sensible cooling load estabrishcd By the Landlord, or
which result from the production of air which is not suitable for recirculation.

B. THE BASIC CHARGE - The Tenant will pay annually, in equal monthly instalments in advance, a
charge (the "Basic Charge') for heating, ventilating and air-conditioning services to tne Premises,
wholher directly or by appropriation, and to the Common Elements, in the amount of SI.76 per square
foot of the GLAof the Premises.

C. THE OPERATING CHARGE-

(a) In each Rental Year, the Landlord will allocate between the Common Efemerrls and the Rentable
Premises, based on the advice of the Landlord’s engineer, the lotai costs (the '"Operatirig Costs')
o( the following services (the "Services") operating, maintaining, repairing and repiacirig
componenlB of the HVAC System. The Operating Costs include but are not limited lo the
follovflng; costs (or labour including fringe benefits, power, fuel, domestic water, chemicals,
fubricants, fillers, and outside maintenance contracts, i( any, the costs incurred by the Landlord iri
doing the allocalion mentioned above, and a fee of fifteen percent (15%) of the total of the
Operating Costs allocated lo the Rentable Premises, for the Landlord's overhead. If a repair or
replacement cost is considered to be a eapilai cost in accordance with reputable Shopping
Centre management and operating practices as applied by the Landlord, such cost shall
hot charged in full in the Rental Year in which It is performed or purchased, and in lieu thereof
the Landlord will charge In each Rental Year over the useful life of such repair or replacement
at determined by the Landlord In accordance with reputable Shopping Centre
maitagement practices as applied by the Landlord, depreciation or amortization on me
depreciated or amortized costs (together with a fee of fifteen percent (15%) of the depreciation
amortization) and interest at two porcenlage points above the Prime Rate on the undepreciated
orunamortized part

or

(b) The Operating Costs allocated to Common Elements will be included in tna costs under Section
6.02.

(c) The Tenant will pay. in each Rental Year, the Tenant's Operating Charge". The "Tenant's
Operating Charge" is the total of; (i) those Operating Costs allocated to any basement areas ol
the Premises, and (li) me product of (1) the Operating Costs a'localed to Rentable Premises after
deducting any operating costs allocated to basement areas ol Rentable Premises, and (2) a
fraction which has as its numerator the GLA of the Premises, excluding basement areas, end —
its denominator tiie total GLA of those Rentable Premises (including the Premises), excluding
basement areas, that are occupied throughout the Rental Year and ere served by the HVAC
System. The allocations mentioned in this subparagraph wilt be made by the Landlord's engineer,

(d) If Rentable Premises are occupied by tenarts who are solely responsible for providing a Service,
the Tenants Operating Charge as applied to thal Service will be adjusted by eicfudcng the GLA
of those Rentable Premises from the denominator referred to in subparagraph (c) above,

(e) For the purpose of Section 6.03 of the Lease, the emounts payable under subparagraph (c)
above will be considered as amounts payable under Section 6.02 of We Lease with references to
"Proportionate Share" being substituted, for tne purposes of subparagraph (c) above, by
references to "Tenant’s Operating Charge".

as
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SCHEDULE "E- ■ RULES AND REGULATIONS

1  The TetT8nt will

(a) keeplheinaideandouteldeof ail glass in the doors and windows of the Piemises clean:

(b) keep all eniedor storefront surfaces of the Premises clean;

(c) replace promptly, at Its oxponso, any cracked or broken window glass of Ihe Premises;

(d) maintain the Premises at its expense, in a dean, orderty and sanllary condition and free of Insects
rodents, vermin and other pests;

(e) keep any gartiage, trash, rubbish or refuse In ret proof containers witfnn the interior of the Premises
until retnoved;

(f) remove garbage, trash, rubbish and refuse at Its expense on a regular basis as presenbed by Ihe
Lai«ort;

(g) keep all mechanical apparatus free of vibration and noise which may bo transmitted beyond the
Premises,

(h) cause Its employees, agenis. and conlraclors to park only In Ihe parts of the Common Elomenis if
any, designated by the Landlord as employee parking; and

(i) ensure that all of the Tenam's shopping carls ate kept in the cart corrals or other areas dosignaled for
their storage at all times when not in use, falling which the Landlord may conslrua barriers, at the
Tenanfs expense, preventing such carts from exiling the Premises, or the Landlord wll omplby staff to
keep the carts in the cert corrals at the Tenant's expense.

2. TheTenantwil not;

(a) commit or peimit waste upon or damage to the Premises or any nuisance or other act that disturbs the
ouret enjoytirenl ol other teninisor occupants of the Shopping Centre,

(b) do anything that may damage Ihe Shopping Centre or permit odours, vapours, stsam, water,
wDraSorts, noises or other urrdetiraUe elfscis to corns from the Prertrises;

(e) place or maintain any memhandiso or other articles in any vesbbule or entry of ine Premises, on the
adjacent loot walks or clsawhere on the exlcriot of the Premises or the Common 0emenls.

(d| permit Bccumuialiors of garbage, trash, tubbsh or «her refuse within or outside the Premises;

(e) distribute hanaeuis or other aavsitlsing matter to Persons in llie Shopping Centre other than m Itie
Pramises;

(t) permit the parking of dehvery vehicles so as to interfere with the use ol any driveway, wslkwsy parking
Iscililiee. mall or other area of Ihe Shopping Centre;

(g) receive, ship, load or urgoad articles of any kind including merchandise supplies, malerials, debris,
garbage, traen, refuse ano other chalfeis except through service access lacilitles designated from time
to bme by the landlord and using Landlord approved apparatus,

(h) use tha ptumbrng lacililiesfor eny other purposes than those lor which they are constructecj;

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

(j) cause or permit any macnines seditvg morchanaise. rendering services or providing, however
operated, antertainrneni to be present on the Premises unless consertled to in advence in wnTmg by
the Lartdlord:

(k) solldt business and display mercharsdise except in the Premises, nor do or permit anything to be done
in or on me Common Elements or the Shopping Centre that hinders or interrupts the flow of Iraffe to,
in and from the Shopping Cenue or obstructs the free movement of Persons in, to or from the
Shopping Centre; or

(I) permit on the Premises any transmtling device or erect an aBnalar\any exterior walls of the Premises
or eny ol Ihe Common Elements, or use travelling tsr flashing lights, signs or television or other audio
visual or mechanical devices that can be seen outside of the Premises, or loudspeakers, television,
phonograptis, radios or other audit>-vlsua1 or mechanical devices that can be heard outside of the
Premses. The Landlord acknowledges that there may be a television in the Premises, and so
long as the sudio level is low enough so as to not be heard outside (he Premises the television
shall bo perm'rtted.

Ini
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SCHEDULE -F” - ANNUAL STATEMENT

(on itic leltartiead of the Tenant)

TO. LANDLORD'S FULL LEGAL NAME & ADDRESS

Attention: Accounlina DepaflmBnl

RE SALES ALfOIT - insert Tenant's nan>»
UNIT NUMBER PROMENADE SHOPPING CENTRE

On behalf of Insert Tensni’s nariM, have earned out an examinaton of the Gross Revenue (as
definad ttt the Lease for the store) of UNIT NUMBER locaied at Promenade Shoppino Centre
lor the twelve (12) months ended 20

My examination included a general review d the accounting procedures and such tests of the accounting
procedures and such tests of the eccourling records and other supportng evidence as I conskfered
necessary in the circumstances.

B^d on my examination outlined above, i report that me accounting records of Insert Tenant’s
show that the Gross Revenue of the Promenade Shopping Centre store leased by the
'* ) for the twelve (12) months ended

name , ;
Tenant were (S 20 . A schedule of Gross
Revenue by month Is attached.

Signature of financial ofllcer. Dale;

Pdnt name of financial officer..

Name of office held by financial officer within comoany:

Accounting designations held by financial officer

● 62’
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SCHEDULE "f-1- . BREAKDOWN OF MONTHLY CROSS REVENUE

FOR YEAR-ENDED

January

February

March

April

May

June

July

August

September

October

November

December

Signature tjf financial officer

Pnnt name of chief financial officer.

Dale:

Accounting designations held by chief f nancial officer.

.53*
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SCHEDULE "G" - RESTRICTIVE COVENANT SCHEDULE

OLO NAVY

(Article 67) So Iona as the Tenant is OLD NAVY (CANADA) INC., or a pomiittod assignee
pursuant to ARTICLE 21 (h)(1), is itself in occupation of and conducting business in the whole
of the leased premises, arxJ is not in default under the terms of this Lease after the expiry of
any applicabte notice period, then during the term of this Lease (including any extension
renewal thereof), the Landlord will not lease or permit to be used any other leaseable premises
in excess of ten thousand (10,000) square feet in the Shopping Center (or the principal use of
Ihe sale of chUdren's wearing apparel, save and except for the incidental sale of children’s
weanng apparel in not more than twenty-five percent (25%) of such leasoable premises

or

It is understood and agreed that the foregoing restriction shall not apply to and shall not affect
(i) premises in Ihe Shoppir>g Center presently or hereafter leased by ary Department Store
defined in ARTICLE 63 (Co-Tenancy) (excluding Toys R Us and Kids R Us stores and
other Department Store whoso principal use is that of a children's specialty store), (ii) premises
In the Shopping Center presently leased to tenants who offer for sale children's wearing
apparel as its pnncipal use or ancillary to such tenant’s principal use, and (iii) any free-standing
building.

as

any

Notwithstanding anything contained in Ihe Lease to Ihe contrary, the definition
"Depertment Sfone" for purposes of the Co-Tenancy Provisions, shall mean: an
occupant of at least one hundred thousand (100,000) contiguous square feet of the
Shopping Centre operating under a single trade name (except boufiques, kiosks, sub
tenants orlicensees vnihin the department store which may have name signage 'which
differs from Ihe name of Ihe department store) which conducts a business which is
mulli-departmented, selling general merchandise including the sate of a signincant
amount of men's and women's weanng apparel. The term ‘Doportmonl Store' shall
specirically exclude grocery store occupants or occupants whoso uses are elypicel for
a retaH shopping cemre including by way of example, but not limited to. any home
improvemoni, sports, recreational, gymnasium or health and fitness sludh operations,
theatre or entertainment facililie.s or liquor, wine and beer sales.

(Article ea(c)] future Restrictions, Any Restriction granted after the date of this lease (a Tuture
Restriction") that would in any way or manner pertain to the Permitted Use or the leased
premises shall have no application whatsoever to the leased premises, and alt such future
Restnetions shall expressly exclude, by speciHc reference, the leased premises (as the same
may be enlarged or decreased) during the term (as Ihe same may be extended pureuant to
this lease or otherwise). Landlord may advise the beneficiaries of such future Restrictions of the
previsions of ARTICLES 1 (c) and 67 and this ARTICLE 60, and is hereby authorized to
disclose such provisions verbatim to such parties. Landlord shall indemnify, defend and hold
Tenant harmless from and against any and all Indemnified Costs relating to the enforcement
by any party (including Landlord) of any Ljture Restriction.

Of

● 54-
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SCHEDULE “H” - FOOD COURT TENANTS

Not apolicable

rP3M.~NAC*

6b-

Injjfii
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SCHEDULE “1"-SPECIAL PROVISIONS, if any

1. Rent Fr»« P*no<]

June 16, 2018 through November 14, 2018 - See Lease Section 3.05 Fixturing Pe«iod (durng this
Rent tree period. Tenant shall only be responsive For Premises utilities and no other payment)

2. Improvement Allowance
Provided that ine Tenant is not then in delauil under any term ol this Lease beyond any applicable
cure pohod end provided that the Lease has been executed by the Tenant and the Landlord, the
sum of Thirty dollars (*30,00) per square toot of the Premises plus applicable Seles Tax'(the
'Allowance') shall be payable by the Landlord 1o (he Tenant sixty (60) days after the last to occur of,

(i) opening by the Tenant of its business in the whole ol the Premises, provided that there are no
construction liens pertaining to Ore Tenant’s Premises registered against the Building; and

(il)conipliBnca by the Tenant in the opinion ol the Landlord's Architect, with the Tenant's obligations
under Schedule *C of the Lease (Tenant’s Wort:).

The foregoing payment constitutes an aUowanca paid to the Tenant in order to enable the Tenant to
make improvements and alterations for its own account in respect of its leasehold Interest In the
Premises In accordance with the terms and conditions of this Lease.

It Is agreed and understood that tiie payment by the Landlord of the Allowance is subject to
dompliance by all pahies with the provisions of any constnjction lien or other relevant legislation
force in the Province and is subject to any holdbacks specified under any such legislation. Further, if
this Lease is terminated by the Landlord in accordance with Article XVI hereof or the Tenant
becomes bankrupt or lanes ino benefit of any statute tor bankiupl or Insolvent debtors (Including
without limiting the generality of the foregoing, the Companies' Creditors Anengement AcL R.S.C
1885, c. C-36. as amended or replaced), then the Tenant will repay to the Lsndlprd. as Additional
Renl, (he unamorticed or undepreciated portion of the Allowance, calculated from the date of
payment by the Landlord, on me basis of an assumed rate of depreciation on a straight-line basis to
zero ovei the mitial Tami.

in
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APPENDIX “B" - RENT DEPOSIT AGREEMENT

THIS RENT DEPOSIT AGREEMENT dated as ol Ihelst day of May, 2018

8ETWEEN:

MINISO (CANADA) STORE TWELVE INC.
(ihe’TenanO

OF THE FIRST PART

-and -

PROMENADE LIMITED PARTNERHIP
(the‘Landk)(d‘)

OF T>1E SECOND PART
WHEREAS;

A By a lease dated 3rd day ol May, 2018CLeaso‘) between landlord and Tenant, Landtoid leased
to Tenant premises known as 01S1A (the 'Pretrisas') in the buitding municipally known as 1
Promenade Circle, Vaughan, Ontario, as more particularly described in the Lease, for a term of live
(5) years, commencing on November 15.2018 and expiring on November 30, 2023 as further set out
in the Lease.

6. Inlentlonally delated.

C. To Induce Landlord to enter info the Lease, Tenant has agreed to deliver to Landlord a rent
deposit In the amount of Ihirty-Ihree thousand, four hundred and forty-two dollars and thlrty-sla
cents ($33,442.38) inclusion ol Sales Tax, to bo held and applied on the terms and conditions set
out in this Agreement

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency whereof is hereby
acknowledged by me parties hereto, the parties hereto make the following agreement:

Tenant shall dopoail with Landlord a rent deposit in the amount of thirty-three thousand,
four hundred and forty-two dollars and thirty-six cents ($33,442.36) inclusive ol Sales Tex,
(●Row Deposit*). Landlord shall hold the Ret>l Deposit, without interest as a piepayment of the
Rent payable by Tenant under the Lease during the Term and any renewals or extensions thereof
and any tenancy resulting from an overholding, and to secure the amounts referred to in Section
7 below. Laryjioid agrees that, provided Tenant is nol in default hereunder, Landloid shall apply
the sum ol aixleen thousand, aeven hundred and twenty-one dollars and eighteen cents
($16,721.18), towards the Minimum Rent Operalng Costs and Taxes payable for the first
month of the Term and the balance towards the Minimum RenL Operating Costs and Taxes
payable for the twenty-fifth month of the Term. For clarity. Tenant shall be responsible for the
balance of the Rent payable for such month.

2. If at any lima any Rent payable under the Lease shall be overdue, ail or any portion of the
Rant Deposit shall, at Landlord's option, be applied to the paytr^nt of any Rent then due and
owing. Further, a Tanam defaults m me performance of any of the terms, covenants, conditions
and provisions of the Lease as and vrficn the same are due to be perfoxired by Tenant then all
or any part of the Rent Deposit shall, at landlord's option, be applied on account of any losses or
damages sustained by landlord as a result of such default.

3. II a! or any pan of the Rent Oeposii is applied by Landlord on account of me payment of Rent
or on account of any default or any losses or damages sustained by Landlord as aforesaid (the
"Applied Amount"), then Tenant shaft, within fiva (5) business days throe-OJ-days alter
demand front Landlord, remit to Landlord the Applied Amount n-rgynt in cash or by
certified cheque to restore the Rent Deposit coquirca to be tfepomted aa ccl
ferth-hereirv-plus interest nn ihn i,Yif.iru d^magoii cucOtrffd fry Lird’a-fl
on ths Applied Amount at a rate of three (3%) percent per annum in excess of the rate ol
interest known as the prime rate of interasi charged by Landtord's bank si Ontario and which
serves as iho basis on which other interests rates are calculated lor Canadian dollar loans m
Ontario from ima to lime, from the dale ol default to the date the Rent Deposit is restored as
aforesaid

4. If: (I) Tenant complies with all of the terms, covenants, conditions and provisions under the
Lease and promptly pays all Rent prior to default therein throughout the Term; (ii) the Lease has

1
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no! been Disdfllmed (bs hereinaftef dermed); (iii> the Lease has not terminated lor any reason
prior to toe natural expiry date; and (iv) Tenant has complied with all of the obligations under the
Lease, to the extent the same remains in Landlord's possession and is not applied to any of
Tenanra obiigatons hereunder, Landlord shall return the balance of the Rent Deposil to Tenant
as sal out In Section 1 above w4lw>-sixly-<60)-daya nftor iho expiry of the tact month pf iho
Lease.

5. Landlord may deliver the Rent Deposit, or such potion Ihereol remaining on land to ihe
credit o( Tenant, to any purchaser, mortgagee or assignee of Landlord's interest in the Premises
or the Project under the Lease or in Ihe Lease and Iheraupon Landlord snail be and is herepy
discharged from any further liability with respect to the Rent Deposit.

In the event of any banKruptcy, Insolvency, windmg-up or other creditors' proceeding, the
Rent Deposit shall be the absolute prepay of Landlord and shall, at Landlord's optiori. be
aulomalcalty appropnaied and applied against the Rent and any other arnoums relerred to in
Section 7 below

7  The Rent Deposit shall secure and may, at Landlord's option, be applied on account of any
one Of more of the foHowir>g- (i) the due and punctual payment of all Rent and an other amounts
of any xino whatsoever payable under the Lease by Tenant whether to Landlord or otherwise and
whether or not relating to or payable in respect of the Premises, including, without limitation, any
amount which would nave become payable under the Lease to Ihe da-.e of the expiry ol the Lease
had the Lease not been Disclaimed or terminated, (b) the prompt and complete performance of all
obligations coniained in the Lease on the pan of Tenani to be kept, observed and performed (Hi)
the due and punctual payment of aD other amounts payable by Tenant to Landlonl; (iv) the due
and puneluBl payment ol all amounls payable by Indemnlfier under the Indemnity Agreement, if
any: (wj the Indemniflcallon ol Landlord in respect of any losses, r»sls or damages incurred by
Landlord arising out of any failure by Tenant to pay any rent or other amounts payable under Ihe
Lease or resulting ftdm any failure by Tenani to obsen/o or perform any of the other obligailons
contamed In the Lease: (vl) liquidated damages in compensation for Ihe money spent by Landlord
with respect to the Premises to make them ready for Tenant’s use and occupancy; (vii) ihe
reduction in value of the Premises as a result of Tenant's default; (viii) the performanM of any
Qbltgahon whfen Tenant would have Dean oKigalfid to perform to the date ol the expiry ol Ihe
Lease had the lease not been Disclaimed or terminated; or (ix) the losses or damages suffered
by Landlord as a result ol the Lease being Disdaimed or terminated, (xj the repayment of the
unaniorllzad portion as of llw date Ihe Lease Is Disclaimed or terminated of any allowances
inducements or other incentives paid by Landlord in conjunction with the Lease.

8. The rights ol Landlord hereunder in respect ol the Kent Deposit Shall continue in full force
and effect and shall not be waived, released, discharged, impaired or affected by reason of the
release oi discharge of Tenani or Intfemnifier, if any, in any receivership, bankruptcy, insoNency,
windmg-up or other creditor's proceedings, including, without limitalion, any proceedings under
Ihe Bankruptcy ana Insoivancy Acl (Canada) or iho Companioa Creditors Arrangament Act
(Canada), or Ihe surrender, disclaimer, repudiation or termination of Uic Lease (ind.vidua'iy and
collectively referred to herein as ●Disclaimed") in any such proceedings and shall continue with
respect to Iho periods thereto and thereafter as If the Lease had not been Olselalmed.

9. Capitalized expressions used herein, unless separately defined herein, have the
meaning as defined In tha Lease unless separately defined herein.

10. Time In all respects shall be ol the essence

11 Any notice, request or demand provided for or given under this Agreement shall be in wming
and shall be served in the manner specified In the tease. The addresses for service ol notice by
registered mail shall be;

If to Landlord: Suite 316.1 Promenade Clicie, Vaughan, Ontario L4J 4PB
Attention: General Manager
or to such other Person atanyoiheraddressthatihe Landlora designates by
wriUen notice

6.

same

If to Tenant: 130 King St W, Suite 2245. Tcronto. ON M5X 1E5
with a copy to Premises
or to suen other address that the Tenant designates by writierr notice

12. This Agreement shall be binding upon and enure to the benefit of the parties hereto and ineir
respective heirs, administrators, successors and assigns.

IN WITNESS WHEREOF Ihe parties hereto have executed this AgreemenL

n»iPrt{NAo;
61 ●
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MtNISO (CANADAfSTOi
TENANT /●

'ELVE tNC.

Per:

Name:
Title:

Per c/s
Name

Title.

I/Wo have aulhoiity to bind th« Coiporabon.

PROMENADE LIMI^PARTNERSHIP
LANDLORD /A

Per

Name;
Title:

Per .e/s
Name:
Title:

lAA/s have auVtonty to bind tba Corporation

oaoHrMAOc
-e?-

iai Initial
DC
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MINISO INTERNATIONAL LTD.
RECEIPT FOR DEPOSIT

Culieht Max Entcrnrisc Inc,
_(the "Investor”) hereby delivers on the 1st day of February,

.{the “Deposit”) to MINISO INTERNATIONAL LTD.

(“Mmiso Canada") as Invc.stment Deposit towards the Investor’s payment obligations of

operating Miniso Store located at

2018, the amount of$ 171.50Q

Promenade Shonning Centre. Ontarir.

Enlight Max Enterprise Inc.

Name; Ling Liang Wu

MINISO INTERNATIONAL LTD.

by its authorized siepattiTy

7Name: Yi Ma

Title: Oeneraj Manager
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sovj;i v*5 MINISO INTERNATIONA! LTD.
RECEIFI’ FOR DEPOSIT

_EnliRhl Max Enterprise Inc.(the “Investor”) hereby delivers on thi.s 23rd dav of April. 201S

the sum of $J.59,889.60.(lhe “Payment") to Miniso Inicrnaliomil Ltd. (“Miiiiso Canada”) as

Investment Deposit towards the Investor’s payment obligations of operating Mini.so Store

located at Promenade Shopping Centre. Qniarin

receipt of the Payment.

and Miniso Canada hereby acknowledges the

INVESTOR

o
Name:(^

MINISO INTERNATIONAL LTD.

by its authorized signatory

Name:
Dan Lin
DirectorTitle
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Deposit") (0 Miniso Intemationfl] Ltd. ("Mitiiso Canida") as Deposit ●
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James Christie

From:
Sent:
To:

Anthony Zhou
September 4. 2019 2:22 PM
James Christie
Ritchie Clark

FW: ??promenade mali?proof of claim??

Franchisee Financials-Promenade Sep 2018.pdf; Franchisee Financials-Promenade Oct

2018.pdf; Franchisee Financials-Promenade Nov 2018.pdf; Franchisee Financials-
Promenade Dec 2018.pdf; IMG_0489JPG

Cc:

Subject:
Attachments:

Below is William Chan's e-mail, I translate on the side

Anthony Zhou* | Lawyer | azhou@brideehouse aw ca  | *iaw corporation

Bridgehouse Law LLP
www.bridgehouselaw.ca

The information contained in this e-mail communication is PRiVILEGED AND CONFlOENTiAL and intended only for the use of the party named
above. If you are not the intended recipient, please notify me at the telephone number shown above or by return
communication and any copy immediately. Thank you.

9'^ Floor, 900 West Hastings StreetTel 604.684.2550

Fax 604.684.0916 Vancouver, British Columbia Canada V6C 1E5

e-mail and delete this

From: William <wulingliang@gmail.com>
Sent: Wednesday, September 4, 2019 2:02 PM

To: Anthony Zhou <azhou@bridgehouselaw.ca>

Subject: p^^promenade mallfi^proof of claimji^St

Miniso Canada still charged me rent. I did calculation as below:

H  they lied and charged me 4.5 months rents by fraud.

re 6 mon

8^ $8218 Aug., (half month)
$ 13885 Sept
$ 13885 Oct

11^ S 13885 Nov.

12f^U±: $ 13892 Dec.

it: S 63765 totalCl

th rent free period,

^^c^l((49%^KJ:5^●^l^ $ 31244.85 by 49%, it would be this,

fills They also have not paid me renovation allowance
$ 81631.2 landlord made payment on the allowance of this amount

$39999.288 49% would be this much.

1
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of claim B.
proof of claims, i.e.

^■it: $71244.138 total

I believe that these two amounts should be included in the

«4^-t2.#720l8ip8.^

See attachments for proofs including statements from
Aug to Dec. 2018, and wechals on the reno allowance with Miniso's accountant.

4i 6047101333 o Any questions call 604-710-1333

tliiH
william

2
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ATTACHED TO AND FORMING A PART OF THE PROOF OF CLAIM

No.

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN:

THE PARTIES LISTED ON SCHEDULE "A" HERETO

PLAINTIFFS

AND:

MINISO CANADA INVESTMENTS INC., TAO XU, MOAJIA LIN, LING

LIN, DAN LIN, YING XU, TING LIN, 1153585 B.C. LTD., 1120701

B.C. Ltd., GUANG DONG SAIMAN INVESTMENTS CO. LIMITED,

MINISO HONG KONG LIMITED, MINISO CORPORATION, MINISO
INTERNATIONAL HONG KONG LIMITED and MINISO

INTERNATIONAL GUANG XU

DEFENDANTS

NOTICE OF CIVIL CUIM

This action has been started by the plaintiff(s) for the relief set out in Part 2 below.

If you intend to respond to this action, you or your lawyer must
(a) file a response to civil claim in Form 2 in the above-named registry of this

court within the time for response to civil claim described below, and
(b) serve a copy of the filed response to civil claim on the plaintiff,

if you intend to make a counterclaim, you or your lawyer must
{a) file a response to civil claim in Form 2 and  a counterclaim in Form 3 in the

above-named registry of this court within the time for response to civil claim
described below, and

(b) serve a copy of the filed response to civil claim and counterclaim on the
plaintiff and on any new parties named in the counterclaim.

JUDGMENT MAY BE PRONOUNCED AGAINST YOU IF YOU FAIL to file the response to civil claim
within the time for response to civil claim described below.

Time for response to civil claim

A response to civil claim must be filed and served on the plaintiff(s),
(a) if you reside anywhere in Canada, within 21 days after the date on which a

copy of the filed notice of civil claim was served on you,
(b) if you reside in the United States of America, within 35 days after the date

on which a copy of the filed notice of civil claim was served on you,
{c) if you reside elsewhere, within 49 days after the date on which a copy of the

filed notice of civil claim was served on you, or

{00923717;!)
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(d) if the time for response to civil claim has been set by order of the court,
within that time.

CLAIM OF THE PLAINT!FF(S)

Part 1: STATEMENT OF FACTS

A. The Parties

The Plaintiffs are listed on Schedule "A" hereto and all have an address for delivery in

care of Bridgehouse Law LLP, 900-900 West Hastings Street, Vancouver, B.C. V6C 1E5.

1.

The Plaintiffs are businessmen and investors. They are of various Asian nationalities and

are/were familiar with the Miniso brand and the operations of Miniso stores in different
parts of the world.

2.

3. The Defendant Miniso Canada Investments Inc. ("Miniso Canada") is a body corporate,
duly incorporated under the laws of the Province of British Columbia, having an address

for service at 2700 -1055 West Georgia Street, Vancouver, B.C.

The Defendant Tao Xu is an individual, residing in Richmond, B.C., at 5020 Blundell Road.

He is the directing mind of Miniso Canada.

4.

The Defendant, Moajia Lin is Tao Xu's father in law, and resides at 5020 Blundell Road,
Richmond, B.C.

5.

6. The Defendants, Ling Lin and Dan Lin are Tao Xu's wife and sister in law, and also reside
at 5020 Blundell Road, Richmond, B.C.

The Defendants, Ying Xu and Ting Lin's addresses are unknown to the Plaintiffs.7.

Each of those individuals are officers and/or directors of Miniso Canada.8.

9. The Defendant, 1153585 B.C. Ltd. ("1153"), is a body corporate, duly incorporated
under the laws of the Province of British Columbia, having an address for service at
13600 Maycrest Way, Richmond, B.C. V6V 2W2.

The Defendant, 1120701 B.C. Ltd. ("1120"), is a body corporate, duly incorporated

under the laws of the Province of British Columbia, having an address for service at
13600 Maycrest Way, Richmond, B.C. V6V 2W2.

10.

The Defendants, Guang Dong Saiman Investments Co. Limited, Miniso Hong Kong

Limited, Miniso Corporation, Miniso International Hong Kong Limited, and Miniso

International Guang Xu, are all part of a group of related companies incorporated under

11.

(00923717:1)

Page 369



-3-

the laws of China that, together, operate or franchise an international group of retail
outlets selling inventory to the public (the "Miniso Group").

The members of the Miniso Group hold all applicable trademarks and intellectual

property associated with those retail outlets (the "Miniso Brand").

12.

13. The Miniso Brand and retail outlets selling Miniso products are reputed to be very
successful in numerous countries in the far east.

The Master ContractsB.

14. On October 7, 2016, Moajia Lin and the Miniso Group entered into a Framework

Cooperation Agreement (the "Cooperation Agreement") whereby, among other things;

(a) The Miniso Group agreed to contribute Miniso Brand products, including
inventory and standardized Miniso store fixtures to set up companies that
would operate under the Miniso Brand in Canada; and

(b) Moajia Lin agreed that a 40% interest in any operations set up in Canada would
be granted to the Miniso Group.

15. Based on the Cooperation Agreement and as amended by terms partly written and
partly oral:

The Miniso Group agreed to supply Miniso products to Miniso Canada for sales
in stores in operated by them, in various locations in Canada in exchange for
payment;

(b) The Canadian operations would conduct business under the Miniso Standard

Master License Agreement; and

(c) The Miniso Group would acquire an ownership interest in the outlet stores

involved in the Canadian operation satisfactory to it and reflective of its

investment (the "Supply Agreement").

16. Between 2016 and 2018, the Miniso Group shipped and delivered Miniso products to
the Canadian operations in exchange for payment.

17. Under the Supply Agreement, the Miniso Group provided shipments on an unallocated

basis, without differentiating which retail outlet was receiving the goods or which outlet
was paying for the goods.

18. By October 2018, the Miniso Group had not been paid for significant sums which were
due and owing to it under the Supply Agreement.

(00923717;!)
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19. Pursuant to the Supply Agreement, a Trademark License Agreement dated June 1, 2018
was executed (the "License Agreement") by which the Miniso Group granted to Miniso
Canada and the Canadian operation, the right to use and sell Miniso products and
display the Miniso Trademark.

The License Agreement provided:20.

(a) That Miniso Canada and the Canadian operation could only use and sell Miniso
products in their retail stores; and

(b) Subllcenses could be granted to sublicensees, subject to, amongst other things, a
condition that each sublicense would require each sublicensee to be bound by
the terms of the License Agreement.

21. At a time unknown to the Plaintiffs, Miniso Canada, Tao Xu, Moajia Lin, Ling Lin, Dan Lin,
Ying Xu and Ting Lin decided they would not operate in accordance with the Master

Agreements, and would, instead, seek investment and investors to invest in stores, but
that:

(a) They would not grant the Miniso Group its interest in such stores;

(b) They would not require the new licensees in the Canadian operation to agree to
be bound by the License Agreement;

(c) They would require substantial deposits from the investors to be held to defray
losses and expenses if necessary, but would not use the deposits in that way;
and

(d) They would use the deposits and monies that should have been paid the Miniso

Group, for their own benefit (the "Scheme").

Marketing RepresentationsC.

22. Pursuant to the Scheme, Tao Xu and Miniso Canada engaged in active solicitation of

investors to invest in stores in Canada to be operated by Miniso Canada. In the course
of that solicitation, Tao Xu and Miniso Canada made the following representation;

The Canadian operations had the support of the Miniso Group;

(b) The Miniso Group was aware of and approved of the entering into of investment
contracts with the Plaintiffs;

(c) The Canadian operations were validly licensed to operate by the Miniso Group;

(00923717;!)
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(d) The operations of Miniso Canada were all in accordance with the Master

Agreements between the Miniso Group and Miniso Canada; and

(e) The Miniso Group had a 40% shareholding in the Canadian operation, so had a
vested interest in its success.

23. Certain marketing and other events were attended by representatives of the Miniso
Group, who expressly or impliedly represented that:

(a) The Miniso Group was aware of and approved of the entering into of the various
investments by the Plaintiffs; and

(b) The Miniso Group was aware of and approved of the investment in Miniso

Canada's various operations by the various investors.

24. The Miniso Group was expressly aware that Miniso Canada had and was seeking
investors for the stores involved in the Canadian operation. They were willfully blind as
to whether the Canadian operation was in accordance with the Master Agreements, and
they, by their silence, represented that Miniso Canada was authorized to enter into the
Transaction Documents.

Those representations were all made with the intent that the Plaintiffs would rely on

them and the Plaintiff did rely on them into entering into the "Transaction Documents".

It was foreseeable that they would so rely.

25.

26. To the knowledge of Tao Xu and Miniso Canada, the representations set forth in

paragraph 21 hereof, were untrue. In the alternative, those representations were made
negligently.

27. The representations set forth in paragraphs 22 and 23 hereof, were made carelessly and
negligently by or on behalf of the Miniso Group.

D. The Transaction Documents

28. In reliance on the marketing representations, the Plaintiffs and each of them, at various
times and on various dates, entered into Transaction Documents and invested in

Canadian stores to be operated by Miniso Canada.

29. Each one of the investors entered into various Transaction Documents, consisting of one
or both of:

(a) An Investment and Cooperation Agreement which provided:

(009237i7;l}
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(i) Miniso Canada would run and operate each investor's Miniso store;

Each investor and Miniso Canada would have an interest in the store and

in the profits and losses generated by the store, being 51% to Miniso
Canada and 49% to the investor;

The investor would pay a license fee, as much as $100,000;

(iv) Each investor would provide a lump sum deposit to secure its obligations
under the Agreement, to cover the investors share of losses, if any;

(v) The investor would pay for any renovation costs;

(Vi) Miniso Canada would select and supply the products to be sold in the
stores; and

(vii) Miniso Canada would have exclusive conduct of the stores and their

business, and the investors were prohibited from doing business with
anyone other than Miniso Canada.

(b) A Limited Partnership Agreement which:

(i) Constituted a Limited Partnership, with a general partner designated in
each case as Miniso (Canada) Store

depending on the store in which the investor had invested;

inc., the to be completed

(ii) Constituted the investor and Miniso Canada the Limited Partners;

(iii) Provided the Limited Partners would not take part in the operation of the

business, which was to be conducted by the General Partner;

(iv) Assigned partnership units on the basis of a 51-49 split in favour of
Miniso Canada;

(v) Provided the investor's contribution was to be held in a separate account,
and only used for certain purposes;

(Vi) Provided 99% of the income and the losses were to be allocated to the

Limited Partners, pro rata on the above ratio;

(vii) Provided that the books and records of the operations of the Limited

Partnership were to be maintained by the Genera! Partners.

(00923717;!)
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30. It was an implied term of the Transaction Documents that they were in accordance and
compliance with the Master Agreements.

E. The Funds

31. Each of the Plaintiffs advanced the sum set out beside their name in Schedule "A'
hereto.

32. Each payment consisted of a license fee and a guarantee deposit and, in some cases,
renovation and other costs, all in accordance with the Transaction Documents.

The funds were totally under the control of Miniso Canada, and the Plaintiffs

vulnerable to Miniso Canada, who thereby owed a fiduciary duty with respect to the

funds, that being to use them only for the purposes of and in accordance with the terms
of the Transaction Documents.

were33.

34. In addition, a portion of the funds consisted of  a deposit to be held for a specific
purpose, being to fund the investors' share of any losses, and were to be used only to
fund such losses, if any, with the balance to be returned to the investor.

35. The funds were, therefore, impressed with a trust.

Breaches - The Torts and LiabilityF.

36. The Transaction Documents, to the knowledge of Miniso Canada and the personal

Defendants were, themselves, by their very terms, prohibited by and a breach of the
Master Agreements.

37. Moreover, Miniso Canada, also in breach of the Master Agreements ordered and
supplied product which did not comply with the Master Agreements. The Plaintiffs

were unaware of either breach, as they were concealed from them.

38. Miniso Canada and Tao Xu are liable for the misrepresentations set out in paragraph
hereof. The Plaintiffs also say that obtaining of their funds in the circumstances

constituted false pretenses, and the entering into of the Transaction Documents and the

receipt of the Claimants' funds were fraudulent, and Miniso Canada and Tao Xu are
liable therefor.

39. The funds were not used for the purposes contracted and agreed upon, and for which
purposes they were agreed to be held, and Miniso Canada and Tao Xu are liable for
breach of contract and of trust.

{00923717;!)
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The funds were not used for the purpose of funding losses, but were, instead, advanced
to Tao Xu, or to 1120701 B.C. Ltd. ("1120") and 1153585 B.C. Ltd. ("1153"), corporations
which Tao Xu directly or indirectly controlled and of which he was the directing mind.

40.

Those funds were used to establish 17 stores in the countries of Peru, Chile, and
Argentina, and to provide inventory to those stores.

41.

The Plaintiffs say that 1120 and 1153 knowingly received funds impressed with a trust,
and participated in the fraud of Miniso Canada and Tao Xu, and are liable therefor both

for damages and for disgorgement.

42.

43. The Plaintiffs claim the right to trace their funds into 1153 and 1120.

44. Miniso Canada and Tao Xu have been unjustly enriched and are liable for monies had

and received in addition to the torts of negligence and/or fraudulent misrepresentation,
breach of contract, and fraud.

G. Statutory Liability

45. The Transaction Documents constitute a security, being a document evidencing an
interest in the profits and earnings of another. In marketing the Transaction Documents

and the investments, and in inducing the Plaintiffs to enter into the Transaction

Documents and provide the investment, Miniso Canada was engaged in issuing a
security without the statutory disclosure required by the BC Securities Act.

46. Miniso Canada, Tao Xu and the Miniso Group are liable for breach of sections 57 and 61,
and pursuant to section 140.3 of the BC Securities Act.

Part 2: RELIEF SOUGHT

1. As against Miniso Canada:

Judgment for fraudulent and/or negligent misrepresentation; and

(b) Judgment for:

Damages for fraudulent and/or negligent misrepresentation;
Damages for fraud;

Damages for breach of contract;

Damages pursuant to the provisions of the B.C. Securities Act;

Damages for conspiracy; and
Costs.

I

II

Ml

(iv)
(v)

(Vi)

(00923717;!)
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2. As against Miniso Group:

(a) Damages for negligent misrepresentation;

(b) Damages pursuant to the provisions of the B.C. Securities Act; and

(c) Costs.

3. As against 1153 and 1120:

(a) Judgment for damages for fraud;

(b) An order for the disgorgement of any profits and funds;

(c) Judgment for monies had and received; and

(d) Costs.

4. As against Tao Xu:

(a) Damages for fraudulent/negligent misrepresentation;

(b) Damages for fraud;

(c) Damages pursuant to the provisions of the B.C. Securities Act; and

(d) Costs.

5. As against Tao Xu, Moajia Lin, Ling Lin, Dan Lin, Ying Xu and Ting Lin:

(a) Damages for conspiracy and costs.

Parts; LEGAL BASIS

The law of implied, resulting or constructive trust.1.

2. The law of unjust enrichment.

3. The law with respect to misrepresentation.

4. The law with respect to fraud.

(00923717;!)
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Plaintiff's(s') address for service; Attention; H.C. Ritchie Clark, Q.C.

Bridgehouse Law LLP

900-900 West Hastings Street

Vancouver, BC, V6C 1E5

Fax number address for service {if any);

E-mail address for service (if any);

604.684.0916

rclark@bridgehouselaw.ca

Place of trial: Vancouver, British Columbia

The address of the registry is: 800 Smithe Street, Vancouver, B.C. V6Z 2E1

Date: September 5, 2019
Signature of lawyer for plaintiff(s)
H.C. Ritchie Clark, Q.C.

Rule 7-1(1) of the Supreme Court Civil Rules states:

(1) Unless all parties of record consent or the court otherwise orders, each party of record
to an action must, within 35 days after the end of the pleading period,

(a) prepare a list of documents in Form 22 that lists

(i) all documents that are or have been in the party's possession or control

and that could, if available, be used by any party at trial to prove or
disprove a material fact, and

all other documents to which the party intends to refer at trial, and
(b) serve the list on all parties of record.

(ii)

APPENDIX

Part 1: CONCISE SUMMARY OF NATURE OF CLAIM:

set out a concise summary of the nature of the claim and the relief required in the action

Part 2: THIS CLAIM ARISES FROM THE FOLLOWING:

[Check one box below for the cose type that best describes this case]

A personal injury arising out of:

a motor vehicle accident

(009237I7;!}
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medical malpractice
another cause

A dispute concerning:

contaminated sites

construction defects

real property (real estate)

personal property

the provision of goods or services or other general commercial matters
investment losses

the lending of money

an employment relationship

a will or other issues concerning the probate of an estate
a matter not listed here

Part 3: THIS CLAIM INVOLVES;

[Check all boxes below that apply to this case]

a class action

maritime law

aboriginal law
constitutional law

conflict of laws

none of the above

do not know

Part 4:

[If an enactment is being relied on, specify. Do not list more than 3 enactments.]

If an enactment is being relied on, specify which one. Do not list more than three enactments.

{00023717.1)
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Schedule “A

CLAIMANT: INVESTED

STORES:

Miniso Store 16

Miniso Store 11

Miniso Store 5

Miniso Store 5

Miniso Store 11

Miniso Store 14

INVESTED

AMOUNTS

TOTAL

INVESTED:

$  437,739.50

$  431,262.30

$  202,919.00

$  202,919.00

S  471,395.10

S  334,361.70

2130680 ALBERTA LTD.

10725951 CANADA LTD.

$ 437,739.50

431,262.30

202,919.00

202,919.00

471,395.10

334,361.70

$

LONG LI $

XIAOCHEN XU

2633134 ONTARIO INC.

$

s
SUNSHINE CREATIVE ACCESSORIES s
LTD.

YING LIN sMiniso Store 14

Miniso Store 14

Miniso Store 12

Miniso Store 12

Miniso Store 1

Miniso Store 9

Miniso Store 14

Miniso Store 8

Miniso Store

8+17

Miniso Store 11

S30,000.00

30,000.00

432,429.48

452,633.73

277,362.76

160,000.00

369,968.37

551,029.36

403,367.29

30,000.00

30,000.00

432,429.48

452,633.73

277,362.76

160,000.00

369,968.37

551,029.36

403,367.29

HAD YANG DENG s s
2623211 ONTARIO INC.

ENLIGHT MAX ENTERPRISE INC.

S s
$ s

1122024 B.C. LTD. $ s
$JKW CANADA INC. $

$HORON ENTERPRISES LTD. s
1994993 ONTARIO LTD. $ $

$ECHO AND ALEX MANAGEMENT

CONSULTING LTD.

UNITE YIHUA TECHNOLOGY CANADA

CO., LTD.

$

$ s443,345.20 788,430.30

$Miniso Store 12

Miniso Store 9

Miniso Store 1

Miniso Store 12

Miniso Store 9

Miniso Store 1

Miniso Store 12

Miniso Store 12

Miniso Store 15

Miniso Store 6

Miniso Store 6

Miniso Store 11

Miniso Store 6

Miniso Store 1

Miniso Store 4

Miniso Store 5

Miniso Store 10

Miniso Store 12

345,085.10

208,215.00

180,202.32

65,738.75

208,215.00

331,832.89

65,738.75

244,172.50

306,252.50

328,605.10

321,470.70

407,339.10

439,192.98

357,448.00

326,553.50

111,798.59

86,175.34

72,446.00

$1182193 B.C. LTD. $ 454,156.07

$

$

$1162138 B.C. LTD. $ 605,786.64

$

S
SYING YING INVESTMENTS LTD.

9360-3876 QUEBEC INC.

$ 244,172.50

$ 2,486,861.88$

s
s
s
s
s
$

10287881 CANADA INC. s S  270,419.93

$

$

!00923717;1)
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10306541 CANADA INC. $MINISO STORE $145,824.24
5 258,226.86

sMiniso Store 10

Miniso Store 5

Miniso Store 10

Miniso Store 11

Miniso Store 12

Miniso Store 5

Miniso Store 10

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 12

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 15

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 11

Miniso Store 12

Miniso Store 11

Miniso Store 12

Miniso Store 21

112,402.62

106,937.78

82,428.59

79,565.20

72,446.00

111,798.59

86,175.34

104,623.88

90,449.26

102,067.36

103,434.80

72,446.00

68,407.92

40,199.67

45,363.27

56,335.94

33,499.72

37,802.72

48,287.94

36,849.70

41,583.00

52,311.94

43,549.64

49,143.54

64,383.93

50,249.59

56,704.09

33,499.72

37,802.72

103,434.80

72,446.00

103,434.80

458,468.90

509,189.53

2592256 ONTARIO INCORPORATED $ S 341,377.57

$

$

$

9361-2208 QUEBEC INC. s $ 670,995.23

$

$

$

$

$

$

9374-8762 QUEBEC INC. $ S  153,970.86

S
S

9374-9828 QUEBEC INC. s s 127,638.38

S
S
S9375-1642 QUEBEC INC. s 126,720.64

S
$

$9376-6319 QUEBEC INC. s 145,005.12

S
S
SMORFLY INVESTMENTS INC. s 171,337.61

$

s
s s9375-0883 QUEBEC INC. 71,302.44

S
$ $A&J ONTARIO CORP. 175,880.80

$

$ $10287865 CANADA INC. 103,434.80

458,468.90

509,189.53

S S2627413 ONTARIO INC.

$ SMINISO CANADA OTTAWA INC.

(00923717:1)
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)« ‘ referr^to in the
/bfttiLccMc

This is Exhfbj

Affidavit of ̂
sworn (or affirmed) before

thiSS^^oflSSj^

at

,B.C.

20lkV

ubiic for theACoi iner.
'ovince otBritish la

ACKNOVVI,Kl)GEMENT AND RELEASE

THIS AGREEMENT is made (he day of No^x^t.<.r ,2019.

BETWEEN:

ENLIGHT MAX ENTERPRISE INC.,

incoiyorated under (he laws of ftr,V. sV f \

a  cor])oratiou

(the “Investor")

- and -

MINTSO CANiVDA INVESTMENTS INC., a corporation
iiicoiporatcd imder the la\v.s of British Columbia, by its court-

appointed monitor, .Alvarez iC Marsal Canada !nc.

(the “Miyu Partner")

- and -

NUNTSO (C/ANADA) PROMENADE STORE INC., a

coiporatiou incorporated under the laws of British Cohuiibia

(the “Managing Partner")

RECITALS:

The Migii Partner and cer-lain aft'iliates are subject to proceedings luider the Coiiipmiies’
Creditors Arrwiseiiiotl Act (Canada) in Supietue Court of Drilisb Columbia Action No.
S19774-1. Vancouver Registry initiated July 12. 2019, pursuant to wliich Alvaraz & Maisal

Canada Inc. was appointed as the monitor;

The Investor, the Managing Partner and (he Migu Partner were partners of a partnership
called Miniso (Canada) Promenade Store Inc. (the “Partnership") fonued to operate a Miuiso
brand retail store at Unit 0151A 1 Promenade Circle, Tlionihill, Ontario (the “Store”);

A.

B.

, 2019 between the

Investor, the Managing Partner, the Migii Partner and the Partnership (the “Dissolution
Agreement"), the Partnership was di.ssolved and all of llic assets of the Partnership of every
uatiue and kind whatsoever, including all its right, title and inlere.st in and to the Store and any

inventory and leasehold improvements (the "Store Assets"), were distributed in kind to the
Investor and the Migu Partner who each received an undivided interest in the Store Assets equal

to (heir respective partnership inlcre.sts (the “Store Interest”);

Both the Investor and the Migu Partner now desire to sell and transfer their respective
Store Interests to an alUliate of Miniso Lifestyle Canada Inc. and Miniso Fianchise Canada Inc.

(collectively with their affiliates, “Miniso”); and

Pnr.snant to the Dissolution Agreement dated Jio.iMC.

D.
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Id connectiou with the dissolutioa of the Partnership, distiibutiou of the Store Assets and
closing of the transaction involving the sale of their respective Store Interests, both the Investor
aud the Migu Partner wish to confirm and release each other and Miniso fiom certain matters
respecting the Partoerslup in accordance with the terms and conditions of this Agreement.

IN CONSIDERATION of the mutual covenants contained in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereto agree as follows:

ARTICLE!
DEFINITIONS AND INTERPRETATION

E.

DefioitioDS1.1

In this Agreement:

“Agreement” means this acknowledgement aud release, including the recitals, as
(he same may be amended, supplemented and/or restated firom time to time;

“Claims” means any and all liabilities, losses, damages, costs, expenses,
covenants, warranties, representations, debts, accounts, demands, claims, actions,
or causes of action, whether known or unknown aud whether statutory, at
common law or equity, of any nature or kind whatsoever;

“Dissolution Agreement” has the meaning set forth in recital C;

“Parties” means, collectively, each of the signatories to this Agreement, and
“Party” means any one of them;

“Partnership" has the meaning set forth in recital B;

“Partnership Agreement” means, collectively, the Investment and Cooperation
Agreement dated January 29, 2018, the Limited Partnership Agreement dated
June 27, 2018, and any other agreements between the Parties governing the
Partnership, except, for certainty, the Dissolution Agreement;

“Person” shall be broadly interpreted and includes an individual, a body
corporate, a pailnership, a trust, an association, an unincoipoiated organization, a
governmental authority, the executors, administrators or other legal
representatives of an in^vidual in such capacity and any other entity recognized
by law, aud pronouns have a similarly extended meaning;

“Store" has the meaning set forth in recital B;

“Store Assets” has the meaning set forth in recital C; and

“Store Interest" has the meaning set forth in recital C.

(a)

(b)

(c)

(<1)

(e)

(0

(8)

(b)

(i)

0)
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ARTICLE2
TERIVIINATION

2.1 Partnership Agreement

Each of die Investor and the Migu Partner hereby acknowledges and confirms the
dissolution of the Partnership and the tenuinalion of the Partnership Agreement and all other
agreements between them or their respective affiliates or principals respecting the Partnership
(except, for certainty, the Dissolution Agreement) pursuant to the Dissolution Agreemeut.

ARTICLE 3
RELEASE

3.1 Release

The Investor, on its own behalf and for and on behalf of its respective directors,
officers, employees, representatives, agents, trustees, beneficiaries, contractors, insurers,
successors, assigns, affiliates and principals, and each of them as applicable (collectively, the
Investor Releasors”), hereby releases, remises and forever discharges the Migu Partner and its
respective non-executive employees (excluding directors and officers), representatives, agents,
Umtees, beneficiaries, contractors, insurers, successors, assigns, and affiliates, and each of them
as applicable (collectively, the “Migu Releasees”), of and from any and all Claims, whether past,
present or future, that an Investor Releasor has, may have or have had against a Migu Releasee in
reletioD to the Partnership, the Store or the Store Assets or piusuant to the Partnership Agreement
or any other agreements between them or their respective affiliates or principals respecting the
Partnersliip including the Dissolutiou Agreemeut.

The Migu Partner, on its own behalf and for and on behalf of its respective
directors, officers, employees, representatives, agents, trustees, beneficiaries, contractors,
insmera, successors, assigns, affiliates and principals, and each of them as applicable
(collectively, the “Migu Releasors”), hereby releases, remises and forever discharges the
Investor and its respective directors, officers, employees, representatives, agents, trustees,
beneficiaries, contractors, insurers, successors, assigns, affiliates and principals, and each of
them as applicable (collectively, the “Investor Releasees"), of and from any and all Claims,
whether past, present or friture, that a Migu Releasor !ms, may have or have bad against an
Investor Releasee in relation to the Partnership, the Store or the Store Assets or pursuant to the
Partnership Agreement or any other agreements between them or their respective affiliates or
principals respecting the Paiincrship including the Dissolution Agreement.

Each of the Investor, on its own behalf and for and on behalf of the Investor

Releasors, and the Migu Partner, on its own behalf and for and on behalf of the Migu Releasors,
hereby releases, remises and forever discharges Miniso and its respective direclors, officers,
employees, representatives, agents, trustees, beneficiaries, contraclois, insurers, successors,
assigns, affiliates and principals, and each of them as applicable (collectively, the “Miniso
Releasees”), of and from any and all Claims, whether past, present or future, that an Investor
Releasor or a Migu Releasor has, may have or have had against a Miniso Releasee in relation to
the Partnership, the Store or the Store Assets or pursuant to the Partnership Agreement or any

<4
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other agreemenls between the Investor, the Migu Partner and/or Miniso or their respective
afBliates or principals respecting the Store or the Partnership including the Dissolution
Agreement, but for certainty excluding any Claims of the Investor Releasors arising on or alter
the date hereof pursuant to any agreement entered into on or after the date hereof between the
Investor and Miniso or their respective affiliates and principals in relation to the Store, tbe Store
Assets or the Store Interest.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of tbe Investor

The Investor represents and warrants to the Migu Partner that:

it is a corporation incorporated and existing under tbe laws of its jurisdiction of
incorporation;

it has the corporate power and capacity to, and has taken all corporate action
necessary to, enter into, execute, deliver and perform its obligations under this
Agreement;

this Agreement has been duly executed and delivered by the Investor; and

this Agreement constitutes a valid and binding obligation of the Investor
enforceable agamst the Investor in accordance with its terms; provided, however,
that eeforceraent may be limited by bankruptcy, insolvency, liquidation,
reorganizatioi], recoostrucliou and other laws, whether or not similar, generally
affecting enforceability of creditors’ rights and that equitable remedies such
specific performance and injunctive relief are in the discretion of the court from
which they are sought.

Representations and Warranties of tbe Migu Partner

as

(a)

C>)

(c)

(d)

4.2

Tbe Migu Partner and the Managing Partner joint and severally represent and
warrant to the Investor that:

(a) each arc a corporation incorporated and existing under the laws of its jurisdiction
of incorporation;

each lias the corporate power and capacity to, and has taken all corporate action
necessary to, enter into, execute, deliver and perform its respective obligations
under this Agreement;

this Agreement has been duly executed and delivered by the Migu Partner mid the
Managing Partner, and

this Agreement constitutes a valid and biudiug obligation of the Migu Pailner and
the Managing Partner enforceable agamst the Migu Partner and tbe Managing

(b)

(c)

(d)

3Jf7D».00001A]S2IM».l
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Partner in accordance with its terms; provided, however, that enforcemeal snay be
limited by bankruptcy, insolvency, liquidation, reorganization, reconstruction and
other laws, whether or not similar, generally afTecting enforceability of creditors’
rights and that equitable remedies such as specific performance and injiinctive
relief are in the discretion of the court from wUcb they are sought.

ARTICLE 5
GENERAL

Headings

The diNdsioo of this Agreement into articles, sections and subsections and the
insertion of headings are for convenience of reference only and shall not affect the construction
or inteiprelalioQ of this Agreement. The article, section and subsection headings in this
Agreement are not intended to be full or precise descriptions of the text to which they refer and
ore not to be considered part of this Agreement. Ail uses of the words “hereto”, “herein,”
“hereof,” “hereby” and “hereunder” and similar expressions refer to this Agreement and not to
any particular section or portion of it.

References

5.1

5.2

Unless otherwise specified, references in this Agreement to Articles and Sections
arc to articles and sections of this Agi'eemcat.

Number and Gender; extended meanings

Unless otherwise specified, words importing the singular include the plural and
vice versa and words importing gender include all genders. The terms “including” and
“includes” shall be interpreted to mean “including without limitation” and “includes without
limitation”, respectively, and they shall not be coustrued to limit any general statement which if
follows to the specific or similar items or matters immediately following it.

Governing Law

This Agreement and each of the documents contemplated by or delivered under or
in connection vrilh this Agreement shall be governed by, and are to be constmed and interpreted
in accordance with, the laws in force in the Province of British Columbia and the laws of Canada

applicable therein and shall be treated in all respects as an British Columbia contract. Each party
hereto irrevocably submits and attorns to the uon-exclusive jurisdiction of the coiuls of British
Columbia.

5.3

5.4

Conflict5.5

If there is a conflict between any provision of this Agreement and any other

document contemplated by or delivered under or in connection with this Agreement, the relevant
provision of this Agreement shall prevail.

31S»9.0000m3Ul3N.l
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SeverabUity

If any provision of this Agreement is or becomes illegal, invalid or unenforceable
in any jurisdiction, the iUe^lity, invalidity or ucenforceability of that provision shall not affect:

the legality, validity or enforceability of the remaining provisions of this
Agreement; or

the legality, validity or enforceability of that provision in any other jurisdictiou.

Notices

5.6

(a)

(b)

5.7

All notices, requests, demands or other communications by the terms required or
permitted to be given by one Party to another shall be given in writing by personal delivery, any
electronic means of sending messages, mohidiug facsimile transmission and e-mail (“Electronic
Transmbsion”) or by registered mail, postage prepaid, addressed to such other Party
delivered to such other Party as set forth below or to any other address, facsimile number, e-mail
address or pemon that the Party designates; provided, however, that notice by Electionic
Transmission shall only be sufficient if the notice includes or is accompanied by the sender’s
name, address, telephone number and facsimile or e-mail address, the date and time of
transmission and the name and telephone numbers of a person to contact in the event of
transmission problems and if acknowledgement of the transmission is transmitted to the sender
by the recipient or the recipient’s electronic system. Any notice, request, demand or other
communication if delivered personally or by courier or sent by prepaid registered mail, will be
deemed to have been given when actually received, if transmitted by Electronic Transmission
before 5:00 p.m. (Toronto time) on a business day, will be deemed to have been given on that
business day, and if transmitted by Electronic Transmission after 5:00 p.m. (Toronto time), will
be deemed to have been given on the business day after the date of the transmission.

If to the Investor

or

Enlight Max Enterprise Inc.
ac

MS-L
Attention; fit ty Or-o I-

If to the Migu Partner;

Miniso Canada Investments Inc.
C/o £ hcrin\ Cenudt,

HOO SWoV , L..U tvto

Attentiou:^K.>-s>.^

flC Vfcl. 3Ab
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If to the Managing Partner:

Minbo (Canada) Promenade Store Inc.

Attention;

No Assignment

This Agreement shall not be assigned by any Party without the express prior
written consent of the other Party hereto.

Further Assurances

The Investor and the Migu Partner shall do such acts and shall execute such
further docmueuts, conveyances, deeds, assignments, transfers and the like, and will cause the
doing of such acts and will cause the execution of such fiirther documents as are within their
power as either the Investor or the Migu Partner may in writing at any time and from, time to
time reasonably request be done or executed, in order to give full effect to the provisions of this
Agreement without further consideration.

Waiver of Rights

Any waiver of, or consent to depart from, the requirements of any provision of
this Agreement shall be effective only if it is in writing and signed by the Party giving it, and
only in the specific instance and for the specific purpose for which it has been given. No failure
on (he part of any Party to exercise, and no delay in exercising, any right under this Agreement
shall operate as a waiver of such right. No single or partial exercise of any such right shall
preclude any other or further exercise of such right or the exercise of any other right.

Entire Agreement

This Agreement together with any agreements and other documents to be
delivered pursuant hereto, constitutes the entire Agreement and tmderstanding among the Parties
pertaining to the subject matter referred to herein and supersedes all prior agreements,
negotiations, understandings and commitments, whether oral or written, previously entered iulo
by them in respect thereto, all of which are hereby terminated and of no fiirther force or effect.
There are no representations, warranties, conditions or other agreements, express or implied,
statutory or otherwise, between the Parties in connection with the subject matter hereof, except
as specifically set forth herein.

Successors and Assigns

This Agreement shall eume to the benefit of the Pailies and Miniso and their
respective heirs, executors, administratois, legal representatives, successors and permitted

5.8

5.9

5.10

5-11

5.12

3l«T09.00001/9}H13m
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assigns, as applicable, and be biDding upon the Parties and their respective heirs, executore,
administrators, legal representatives, successors and permitted assigns, as applicable.

Third Party Beneficiaries

The Parties acknowledge that Miniso and its respective directors, oHIcers,
employees, representatives, agents, trustees, beneficiaries, contractors, insurers, successors,
assigns, affiliates and principals are intended beueficiaries of the release provided in Section 3.1
and shall be entitled to the benefit of such release and to enforce such release directly against the
Releasors, or any of them, as applicable. The Pailies acknowledge that Miniso is relying upon
such release in completing the transaction referenced in recital D, and that the tenns of such
release may not be altered or amended to the extent that it affects the interests of Miniso or its
respective directors, officers, employees, representatives, agents, trustees, beneSciaries,
contractors, insurers, successors, assigns, affiliates or principals, or any of them, as applicable,
without the express written agreement of Miniso in its sole discretion.

Independent Legal Advice

Each of the Parties acknowledges that the provisions of this Agreement are fair
and equitable as between the Parties hereto and that be, she or it, as the case may be:

has had the opportunity to seek and was not prevented nor discouraged by any
Party from seeking independent legal advice prior to the execution and delivery of
this Agreement and confirms that he, she or it has obtained or by executing this
Agreement or any counterpart hereof, expressly (and voluntarily without any
undue pressure) waives their right to obtain independent legal advice in
connection with entering into this Agreement;

has read this Agreement in its entirety, understands it and agrees to be bound by
its terms and conditions; and

is entering into this Agreement voluntarily.

Amendment

No amendment or other modification to this Agreement shall be valid or bindmg
upon the Parties unless such amendment or modification is in writing signed by all of the Parties
and acknowledged or agreed to by Miniso, as the case may be.

5.13

5.14

(fi)

(b)

(c)

5.15

31(709 0000
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5.16 Counterparts and Execntion

This Agreement may be executed in any number of couateiparts. Each executed
coimtetpait shall be deemed to be an original. Ail executed counterparts taken together shall
constitute one and the same original agreement. To evidence the fact that it has executed this
Agreement, a Party may send a copy of its executed counterpart to the other Party by facsimile
transc^sion or by electronic mail in Portable Document File (PDF) format, which shall be
effective as delivery of an originally executed copy,

(remainder of page intentionally left blank - signatnre page follows)

as
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IN WITNESS WHEREOF the Parties hereto have executed aud delivered this

AgreemeDt as of the day and year first above written.

ENLIGHT MAX ENTERPRISE IMC.

By;
Name:
Title:

MINISO CANADA INVESTMENTS

INC., by Its court-appointed monitor,
Alvarez & Marsul Canada Inc.

By:
Name; LavO
Title:

MINISO (CANADA) PROMENADE
STO

By:
Name

Title: \]\ce.

CA.W
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