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AFFIDAVIT OF DAVID WYATT
I, DAVID WYATT, of the city of Burlington, MAKE OATH AND SAY:
1. | am the Senior Vice President, Retail with Morguard Investments Limited

(“Morguard”), the authorized agent and manager for various landlords wherein the Applicants
(the “Applicants” and/or “HBC”) operated retail stores and as such have knowledge of the matters

hereinafter deposed.

2. Where the knowledge in this affidavit is based upon the information of others, |

have stated the source of my knowledge and do verily believe it to be true.

3. | am swearing this affidavit in response to the affidavits filed by the Applicants and
Ms Liu in connection with the motion brought by the Applicants for an Order assigning four of
Morguard’s leases to Ruby Liu Commercial Investment Corp. (“Liu CIC”). For the reasons set

out below, Morguard opposes the Applicant’s requested relief.



4. It should be noted that although Morguard has been impacted by hundreds of retail
insolvencies during its tenure, and many motions to assign leases to new tenants, Morguard has
never opposed such motions. In fact, in many insolvency proceedings, Morguard has consented
to the assignment of its leases. Such was the case in Target Canada where Morguard consented to

the assignment of certain of its leases to Walmart and Canadian Tire.

Industry Knowledge and Expertise

5. | have over 35 years of experience in retail real estate operations and leasing.
During my career | have worked in major markets in both Eastern and Western Canada. For the
past 27 years | have held senior leasing roles with lvanhoe Cambridge, Redcliff Realty, Bentall
Kennedy and Morguard identifying and executing real estate strategies with both an operational

and asset optimization objective.

6. I hold an Honours BA in Urban Development as well as a Senior Certified Leasing
Specialist designation with the International Council of Shopping Centres. Over the years | have
had extensive hands-on direct experience with tenants across the country addressing their

leasing/operational needs.

7. | was the Senior Vice President, Leasing & Operations with Morguard when Sears
filed for insolvency protection and directed the leasing and redevelopment efforts undertaken by

Morguard when stores were assigned and disclaimed in those insolvency proceedings.

8. | currently lead the asset management leasing and operations group for Morguard’s

retail portfolio (which real estate portfolio exceeds 15.5M square feet of commercial retail space -



valued at over $4.7B). | oversee more than 100 employees working to develop and implement

property specific strategies designed to optimize market positioning and value.

9. In fulfilling the objective of optimize market positioning and value, Morguard
continually assesses local, regional and national factors that may impact our shopping centres.
These assessments include market studies, trends and review of our position in the markets as
compared to our competitors. We regularly retain outside experts (brokers, market analysis,
environics analytics, appraisers) to assess the primary and secondary trade areas which support our
shopping centres to ensure each of our shopping centre merchandising plans are appropriate for

the market they serve.

Tenant Review

10. We strategically curate our tenant mix to align with our investment criteria,
prioritizing financial strength, potential for long-term success, and alignment with our
merchandising strategy and overall vision for the shopping centre. We are a seasoned operator of
regional shopping centres, committed to delivering best-in-class management and operational
excellence. We consistently make thoughtful leasing decisions, choosing to exclude tenants who
don't meet our investment standards, to protect and enhance the long-term success of all our tenant

partners—regardless of their size.

11. Prospective tenants seeking larger spaces (20,000 sg. ft. or more) are subject to
heightened evaluation, as underperforming anchors can significantly diminish a shopping centre’s
appeal and market position—damage that can take years to reverse. To safeguard and strengthen
our long-term investment goals, we carefully select major tenants who will enhance, not

undermine, the centre’s overall performance and reputation.



12. In addition to ensuring prospective tenants meet our merchandising objective, we
always carefully review the financial viability of the proposed business.  With extensive
experience evaluating retail performance, we've identified key traits that consistently drive
success. Top-performing retailers demonstrate a deep understanding of their target customers,
competitive landscape, supply chain, operational infrastructure, and brand presentation. They are
also well-positioned to secure financing when needed. This comprehensive command of both
front- and back-end operations enables them to attract customers, meet expectations, and convert

traffic into sales.

13. With regard to financing, it is essential that our tenants are well financed with a
strong covenant. We typically request financial statements to assess the financial wherewithal of
the tenant. New tenants to the market that meet all other criteria are customarily asked to provide
guarantees or letters of credit as security for the financial obligations of the lease. By way of
example, when Target came to Canada, although it had a proven track record in the U.S. and it had
a full and well-planned strategy for entering the Canadian market, we required that the U.S. parent

company guarantee the performance of 13 Target leases in our portfolio.

14. When meeting with start-up tenants or tenants with an unproven concept, we

typically ask the following questions:

Business Model & Value Proposition

e What problem are you solving, and for whom?

o What makes your retail concept unique?

e Who is your target customer?

e How do you acquire customers, and what does it cost?
Market Opportunity

e What is the size of your addressable market?



e Who are your main competitors?
e What is your competitive advantage or differentiation?
e How do you plan to gain market share?

Product & Merchandising

e What are your best-selling products?

e How do you decide what to stock or sell?

e What is your pricing strategy?

e Do you plan to design, manufacture, or white-label products?
e Who are your biggest and most important suppliers/vendors?

Operations & Supply Chain
e What does your supply chain look like?
o Are you working with manufacturers, distributors, or wholesalers?
e How do you manage inventory?
e What systems or technologies are you using for operations?

Store Set up

e What is your store set up?
o Store size and layout?

Financials
« Provide your revenue, gross margin, and net margin forecast.
o Provide 3 years of audited financial statements (if not publicly available).
« What funding have you raised so far (if any)?
Sales & Marketing
e What are your most effective marketing channels?
o What’s your expected retention or repeat purchase rate?
e How are you building brand awareness?
Team & Execution
e Who is on your founding team and what are their backgrounds?
« What experience does your team have in retail or e-commerce?
e What gaps exist in your team?
« How do you handle hiring and scaling of operations?

Technology & Tools

e Are you using any proprietary technology?



e How do you handle customer data and privacy?
Scalability & Growth

e How scalable is your current model?

e What are your goals for the next 12-24 months?

e What are the biggest risks or challenges to your growth?

Exit Strategy

o What is your long-term vision for your business?

15. Where we are not familiar with the retailer (merchandising products, store set up
with department floor sizes, quality of fixture, store atmosphere, etc.) in addition to asking for such
information and depending on the expansion plans and the size of the proposed leased premises,
we will send a team to visit the tenant’s other retail locations. This was the case before Target was
approved to lease locations in Morguard’s portfolio. Morguard visited U.S. Target stores to meet
with key management personnel and to ensure the concept, merchandise, quality, etc. were

appropriate in our shopping centres.

16. In no circumstance has Morguard ever agreed to lease a premises of over 100,000

sg. ft. in any of our shopping centres to a new, unknown retailer.

HBC - Anchor Tenant

17. During my over 35 years in the retail leasing sector, | have had the opportunity to
review many HBC leases and negotiate amendments. As a result | am very familiar with HBC’s

retail operations and more specifically with HBC’s leases in Morguard’s portfolio.

18. At the commencement of the Applicants’ CCAA proceeding, HBC operated seven

retail stores in Morguard’s portfolio. Following the completion of the Lease Monetization Process,



the Applicants disclaimed three leases. The remaining four leases are the subject of the Liu CIC

bid.
19. In every case, HBC served as an “anchor” tenant of the shopping centres.
20. Anchor tenants play a critical role in the financial viability of a shopping centre for

both the landlord and other tenants in the shopping centre. Anchor tenants provide the single
largest or one of the largest draws of customers to the shopping centres. In addition, anchor

tenants will enhance and contribute to the mall atmosphere, ambiance, and merchandising mix.

21. In fact, most shopping centres are built and configured with a view to placing
anchor tenants, in large premises, at the end of wings/hallways to encourage customers to walk
through the shopping centre. In so doing, customers will frequent other retailers located between
anchor tenants. Often other retail tenant in a shopping centre will include provisions in their leases
that require the anchor tenants to be open and operating failing which rents may be reduced or

abated. This is the case for Morguard’s shopping centre where HBC was an anchor tenant.

22. Anchor and major tenants are critical to the overall success of a shopping centre, as
they drive foot traffic, influence the leasing appeal for other retailers, and help support market
lease rates. The identity, performance, and brand strength of these key tenants play a major role
not only in attracting new tenants but also in retaining existing ones. In many cases, the long-term

viability of a shopping centre is closely tied to the quality and recognition of these key tenants.

23. HBC was aware of its role as an anchor tenant and its impact on Morguard’s
shopping centres and the other tenants in the shopping centres. In this regard, HBC occupied the

largest and most prominent premises in the shopping centres. In all cases, HBC’s premises had



both inside mall entrances and direct outside access for its customers, with an abundance of easy

access parking.

24, As a nationally recognized brand and prominent anchor tenant, HBC secured highly
favourable lease terms from developers and landlords—including Morguard—both at inception
and throughout its tenancy, leveraging its strategic importance. Even as HBC’s performance
declined in recent years, particularly during COVID-related retail shutdowns, it was able to obtain
rent relief from Morguard and others—relief that was not extended to many smaller tenants. This
was due to HBC’s market significance and the impact its presence had on co-tenancy clauses in
other leases. Morguard provided such relief in part to preserve the operational continuity and tenant

stability across its centres.

25. Immediately upon learning that HBC had filed for insolvency protection in March,
2025, Morguard mobilized its leasing and development teams of over 20 people (which team
includes leasing personnel, asset managers, consultants, and development personnel) to consider

and assess all options for re-demising and re-leasing the locations.

26. Given that HBC occupied one of the most prominent and strategically important
retail spaces within our shopping centres, it is critical for Morguard to ensure that any re-leasing
or reconfiguration results in a high-impact replacement. The goal is to enhance market positioning
and maximize the long-term value of the property. Introducing an unproven tenant with an
undeveloped concept or untested business model into such a key space poses a significant risk,
potentially creating a negative ripple effect throughout the centre. Morguard understands that the
retail leasing market is dynamic, and that the most suitable replacement tenants may not always

be immediately available. In such cases, we believe it is prudent to exercise patience in securing



the right fit rather than rushing into a lease with a poorly aligned operator. An ill-suited tenant not
only risks underperformance and early failure but can also undermine the centre’s reputation and
delay the opportunity for a successful long-term replacement. In our view, short-term income does

not justify probable long-term reputational damage.

27. To ensure prime locations are only leased long term to appropriate best in class
tenants, if necessary, Morguard will enter into temporary leases terminable by the landlord on 90
days notice with fashion tenants (Urban Behavior, Ardene) until an appropriate long term tenant
is found. In no circumstance would Morguard enter into a long term lease with a tenant that did

not fit within its goals for the asset.

Morguard’s four HBC Leases — Liu CIC Bid

28. As noted above, Morguard has four leases which are the subject of the Liu CIC Bid:

Q) Centrepoint Mall;

(i)  Bramalea City Centre;

(iii)  Coquitlam Shopping Centre; and
(iv)  St. Laurent Shopping Centre.

Below is a summary of the more salient provision of each of the four leases.

Q) Centerpoint Mall

29. The Centerpoint Mall is located at 6464 Yonge St. (at Steeles Avenue) in North
York, Ontario. Morguard (via related entities) owns and operates this mall. The landlord of the

leased premises with HBC is Revenue Properties Company Limited.

30. Centerpoint Mall is comprised of 519,210 square feet (“SF”) of retail space on two

levels inclusive of 48,197 SF of office space. There are over 135 tenants operating in the Mall.
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31. Market Demographics for 2024 indicate that the primary trade area has a population
of 363,646 with 139,148 households. Over 27% of the primary trade area has household income
of over $135,000. The secondary trade area population is 509,898 with 186,601 homes and an

average household income of $139,199.

32. The Mall is shaped like a cross (+) with major/anchor tenants at each point. HBC
occupied the largest premises in the mall with over 120,000 SF on two levels. The other major
tenants are: Canada Computers & Electronic with 93,788 SF; Canadian Tire with 91,514 SF and

No Frills grocery store with 68,630 SF.

Appended to my affidavit as Exhibit “A” is a copy of the map for the
Centrepoint Mall.

HBC Lease at Centrepoint Mall

33. In 1974 the then landlord agreed with HBC to expand the shopping centre (then
known as Town & Country Square Shopping Centre) to build a premises to be leased by HBC.

The HBC lease is dated April 3, 1974.

Appended to my affidavit as Exhibit “B” is a copy of the April 3, 1974
HBC Lease.

34. The more salient provisions of the lease are summarized below.

1) Term s. 3: The initial Term of the Lease was for 30 years and 28 days ending on
April 30, 2004. HBC was granted seven 10 year options. If all seven option are
exercised, the Lease will expire on April 30, 2074. The current terms ends April
30, 2034.

2 Premises size: 122,502 SF.

3 Rent: The currently monthly rent is $9,790.10 (being $0.96 psf).

10
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Common Area Maintenance (“CAM”): CAM monthly charges are $39,273.15.
Realty Taxes: Monthly Realty Tax charges are $26,177.17
Total monthly payment: $75,240.42.

Current Arrears of rent: $137,889.63

Use and Operating Covenant s.6.00(1): HBC to continuously operate its business
in the leased premises as a first-class, high quality retail department store. See
also s. 21.01(2) requirement on landlord only to lease to tenants that will occupy
locations.

Use limitation s.6.00(i): limited restaurant permitted however no alcohol can be
served.

Landlord’s Operation obligations s.7.00: Landlord to operate a First Class
regional Shopping Centre, (7.01) manage and maintain the shopping centre in
accordance with best standards of shopping centre management which have been
adopted by first-class centres in Canada and (7.02) ensure other tenants are open
and operating during established hours of business.

Tenant Repair obligations s.12:00: Tenant to maintain and keep in good and
substantial state of repair the store building in accordance with the standards of a
careful owner, including all repairs, major and minor, structural or otherwise,
exterior or interior including those made necessary by age and damage (including
HVAC, electrical, pluming etc).

No Assignment s.21.00: HBC may not assign the lease without landlord consent.

Disputes to be resolved by experts 22.00: Disputes between the Landlord and
HBC are to be resolved by a shopping centre consultant for questions relating to
the operation and standards of the shopping centre.

Special Lease Restrictions/Terms granted in favour of HBC

(11)

(12)

(13)

Restrictions on landlord’s Sign Policy .7.01(5): HBC’s approval is required with
respect to the landlord’s sign policy for other tenants in the shopping centre.

Restrictions on Parking s.7.04(b): Landlord may not impose any charges for
parking without HBC approval.

Parking Ratios s.7.04(c)(2): Landlord is to maintain minimum parking stalls as
ratio of number of stalls per 1000 SF of rentable space of the shopping centre.

11
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Restrictions on landlord’s Rules and Regulations s.7.05: HBC has consent
rights over landlord rules and regulations which are applicable to all tenants in the
shopping centre.

Restrictions on landlord Merchandising Plan s.14.00: Landlord is obligated to
comply with Merchandising Plan when leasing to other tenants; HBC consent
required to amend Merchandising Plan (s.14.00(c)) — proposed tenants must be
in “best interest” of shopping centre. HBC’s consent maybe withheld if proposed
type and quality or class of use would not maintain in all material respects a fair
balance of customer attraction throughout the shopping centre (s.14.00(c)(2))

Restrictions on Leasing to other Tenants s.14.00(2): Landlord to lease only to
tenants whose business and reputation is consistent with good leasing practice in
first class regional shopping centre, and if the tenant will be within 100 feet of the
HBC store, HBC must approve the tenant;

Restrictions on Provisions in leases with other Tenants s.14.02: Landlord is to
ensure that, subject to certain exceptions, leases with other tenants prohibit such
tenants from assigning their leases including changing the identity of the tenant
without landlord consent, and no landlord consent to be granted without HBC
approval. Also (Most Favoured Nation Provision) in that no other department
store to have more favourable assigning etc. rights that HBC.

Prohibited Uses s.14.04: Landlord is not to lease to tenants for listed prohibited
uses, including discount department stores or businesses whose merchandising or
pricing methods likely to lower the “character” of the shopping centre.

Restrictions on Outdoor selling areas s.17.01: Outdoor selling areas of other
departments stores are not to exceed 10,000 SF and (Most Favoured Nation
Provision) in that no other department store to have more favourable terms for
outdoor area than HBC.

Automotive Centre 5.18.00 and 18.02: HBC has right of first refusal for an
automotive centre.

Expansion Rights s.19.00: HBC granted the right to alter, reconstruct or expand
the HBC store.

Restrictions on Landlord rights to expand the Shopping Centre s.20.00:
Landlord redevelopment rights for the shopping centre are limited and require
HBC’s consent.

12
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35. The monthly minimum rent is very low compared to rates that would be negotiated
today due to the time that this lease was negotiated and the anchor status of the lessee, that enabled
them to negotiate a long initial term with rights to a series of fixed rate, flat options, that provided

the lessee the significant benefit of a long term low rate rent structure.

36. The special lease restrictions and terms listed above, granted in favour of HBC are
not granted to other non-anchor tenants and in fact, no other anchor tenants have such
significant/expansive restrictions over what Morguard can and cannot do in and with the shopping
centre. These provision were granted to HBC as it was a nationally recognized brand, that would
act as the anchor tenant of the shopping centre driving sales, contributing to the first class mall

character and drawing foot traffic into the shopping centre.

(i) Bramalea City Centre

37. Bramalea City Centre (“BCC”) is located at 25 Peel Centre Drive (Queen Street

and Dixie Road), in Brampton, Ontario.

38. BCC has 1.5M SF of retail space on two levels with an additional 100,000 SF of
office space. BCC is the fifth largest shopping centre in Ontario and the seventh largest in Canada.

There are over 300 tenants operating in BCC.

39. Market Demographic for 2024 indicate that the primary trade area has a population
of 595,987 with 160,690 households. The average household income in the primary trade area
is $130,000. The secondary trade area population is 388,387 with 122.365 homes and an average

household income of $169,525.
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40. HBC occupied the largest premises in BCC with over 130,000 SF on two levels.
Other major tenants include: Designer Depot with 70,418; Metro Grocery store with 63,904 SF

and GoodLife Fitness 48,335, Best Buy with 31,108 SF.

Appended to my affidavit as Exhibit “C” is a copy of the shopping centre
mall map for the BCC.

HBC Lease at BCC

41. In or about May 1972 the landlord agreed with an entity now known as HBC to
construct a shopping centre (now known as Bramalea City Centre) which shopping centre was to
include a shopping centre intended for occupancy by HBC. The shopping mall was constructed
and by lease agreement dated March 28, 1973 the landlord and HBC entered into a lease for a
premises at the shopping centre. The current landlords of the shopping centre are Morguard

Corporation and Bramalea City Centre Equities Inc

Appended to my affidavit as Exhibit “D” is a copy of the March 28, 1973
HBC Lease together with a Lease Amending Agreement dated March 8,
2007.

42. The more salient provisions of the lease are summarized below.

1) Term (s. 3): The Term of the Lease was for 101 years ending on March 31, 2074
The lease was amended to grant HBC the right to terminate the lease commencing
as of March 31, 2029 and each successive 10 year anniversary thereafter.

(2 Premises size: 131,438 SF.

3 Rent: The current monthly rent is $33,123.75 (being $3.02 psf).
Common Area Maintenance: CAM monthly charges are $31,326.06 (CAM cost
are subject to a cap and are significantly lower than actual costs).
Realty Taxes: Monthly Realty Tax charges are $29,156.25
Total monthly payment: $93,606.06.
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Current Arrears of rent: $156,635.68

Use and Operating Covenant s.5(1): HBC is to continuously operate its business
in the leased premises as a first-rate merchandising activity in the business of
retail department store. Licensees permitted for up to 20% of the store premise.
See also s. 6(1) requirement on landlord ensure other tenants will occupy locations
be open during business hours.

Use limitation s.5(3): No food supermarket is permitted until March 28, 2034 at
which time a supermarket is permitted in an area not to exceed 30,000.

Landlord’s Operation obligations s.6(1): Landlord is to operate BCC in the
highest standards in the shopping centre industry and ensure other tenants are open
and operating during established hours of business. See also s.8(5) obligating the
landlord to ensure any merchandising activity does not lower the standard of the
mall (subsection (h)).

Tenant Repair obligations s.8: Tenant is to maintain and keep in good and repair
the store (both inside and out) in a good and workmanlike manner including all
repairs (subject to Article XIII — expansion and alteration by tenant) structural or
otherwise as a prudent owner to property maintain the premise.

Special Lease Restrictions/Terms granted in favour of HBC

(9)

(10)

(11)

(12)

(13)

Restrictions on landlord’s Sign Policy s.5(4) as amended by (2g) of LAA dated
March 8, 2007): HBC’s approval is required with respect to sign policy for parking
facility and the exterior of the shopping centre.

Restrictions on Parking s.6.6(d): Landlord may not impose any charges for
parking without HBC approval.

Parking Ratios s.1(1)(r) as amended by LAA dated Marcy 8, 2007: Landlord to
maintain minimum parking stalls as ratio of number of stalls per 1000 SF. of
rentable space of the shopping centre.

Restrictions on landlord’s Rules and Regulations s.6.6: HBC has consent rights
over landlord rules and regulations in the shopping centre.

Restrictions on Leasing to other Tenants s.6(2) as amended by LAA March
2007 (s.2(i)): Landlord must obtain HBC consent to any lease with another tenant
that will be located within 80 feet of the HBC store entrance. See also s. 6(1)
requirement on landlord to ensure other tenants will be open during business hours.

15
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(14) HBC Expansion Rights s.13(1) as amended by LAA March 2007: HBC granted
the right to alter, reconstruct or expand the HBC store.

(15) Restrictions on Landlord rights to alter or amend uses of Shopping Centre
s.6(1)(2): Landlord must only permit shopping centre to be used as a retail shopping
centre.

(16) Restrictions on Landlord rights build s. 14(2) (as amended by LAA March
2007): Landlord may not construct or build or undertake any improvements on the
Bramalea Lands without the consent of HBC.

43. Similar to our other HBC leases, the monthly minimum rent for BCC is very low
compared to rates that would be negotiated today due to the time that this lease was negotiated and
the anchor status of the lessee, that enabled them to negotiate a long initial term with rights to a
series of fixed rate, flat options, that provided the lessee the significant benefit of a long term low
rate rent structure. CAM costs are capped resulting in significant underpayment for CAM when

compared to actual costs to operate the shopping centre.

44, As with Centrepoint Mall, the special lease restrictions and terms in the BCC lease
granted in favour of HBC are not granted to other non-anchor tenants and in fact, no other anchor
tenants in BCC (or other malls) have such significant/expansive restrictions over what Morguard
can do in the shopping centre. These provisions were granted to HBC as it was a nationally
recognized brand that would act as the anchor tenant of the shopping centre driving sales,

contributing to the first class mall character and drawing foot traffic into the shopping centre.

(iii))  Coquitlam Centre

45. The Coquitlam Centre is located at 2929 Barnet Highway, Coquitlam, British

Columbia. Morguard manages this asset on behalf of Pension Fund Realty Limited.
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46. Coquitlam Centre is comprised of 955,000SF of retail space on two levels. There

are over 190 tenants operating in the Centre.

47. Market Demographics for 2024 indicate that the primary trade area around the
Coquitlam Centre has a population of 182,856 with 64,159 households. The primary trade area
has an average household income of $138,100. The secondary trade area population is 852,132

with 296,168 homes and an average household income of $127,700.

48. The Coquitlam Centre’s first floor is shaped like a cross (+) with major/anchored
tenants at each point. HBC occupied the largest premises in the mall with over 120,000 SF on two
levels. The other major tenants are: Walmart with 116,270 SF; Best Buy with 40,853SF; London
Drugs with 36,568SF; and T&T supermarket with 33,062SF.

Appended to my affidavit as Exhibit “E” is a coy of the shopping centre mall map for
the Coquitlam Centre.

HBC Lease at Coquitlam Centre

49. In 1979 the then landlord agreed with HBC construct a shopping centre to be known
as The Coquitlam Centre wherein HBC would be a tenant. The lease between the parties was
dated January 6, 1979.

Appended to my affidavit as Exhibit “F” is a copy of the January 6, 1979

Lease and lease amending agreement dated Oct. 8, 1999.
50. The more salient provisions of the lease are summarized below.

(1)  Term (s. 3): The initial Term of the Lease was for 35 years on or about July 31,
2014. HBC was granted six 10 year options and one additional 5 year option (which

options were later amended to be thirteen 5 options). If all options are exercised,
the Lease will expire on July 31, 2079. The current term ends July 31, 2029.

17
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Premises size: 120,527 SF.

Rent: The currently monthly rent is $49,918.27 (being $4.97 psf).
Common Area Maintenance: CAM monthly charges are $25,310.67.
Realty Taxes: Monthly Realty Tax charges are $14,521.09

Total monthly payment: $89,750.03.

Current Arrears of rent: $167,192.45.

Use and Operating Covenant s.11 as amended by LAA dated Oct. 8, 1999:
HBC is to continuously operate its business in the leased premises in a similar
manner to that of its typical department store operations in Lower Mainland Area.
See also s. 10.02 requirement on landlord to ensure other tenants will occupy and
remain open and limit other tenant assignment rights. NOTE: s.11.08, subject to
listed exceptions, HBC not to permitted to have a food supermarket.

Landlord’s Operation obligations s.10.01: Landlord is to operate a First Class
regional Shopping Centre, 10.02 manage and maintain the shopping centre in
accordance with best standards of shopping centre management which have been
adopted by first-class centres in Canada and (10.02) ensure other tenants are open
and operating during established hours of business. See also s.12.01(a) “best
standards of a first class regional shopping centre”.

Tenant Repair obligations s.16.06: Tenant is to maintain and keep in good and
substantial state of repair the HBC store.

No Assignment s.18.01: HBC may not assign the lease without landlord consent.

Special Lease Restrictions/Terms granted in favour of HBC

9)

(10)

(11)

(12)

Restrictions on landlord’s Sign Policy 10.04: HBC’s approval is required to alter
sign policy stipulated in Schedule E to the Lease.

Restrictions on Parking s.10.02(n): Landlord may not impose any charges for
parking without HBC approval.

Parking Ratios s.10.02(0): Landlord to maintain minimum parking stalls as ratio
of number of stalls per 1000 SF of rentable space of the shopping centre.

Restrictions on landlord’s Rules and Regulations s.11.04(a): HBC has consent
rights over landlord rules and regulations which are applicable to all tenants in the
shopping centre.

18
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Restrictions on landlord Merchandising Plan s.12.01; 12.02: Landlord is
obligated to comply with Merchandising Plan when leasing to other tenants; HBC
consent required to amend Merchandising Plan (5.12.01(c)); Landlord is to
maintain in all material respects a fair balance of customer attraction throughout
the shopping centre (s.12.01(a))

Restrictions on Leasing to other Tenants s.12.01(b): HBC approval required for
leases to other tenants within 100 feet of the HBC store.

Restrictions on Provisions in leases with other Tenants s.10.02: Landlord is to
ensure that it includes appropriate lease terms with other tenants to control
assignment and operations.

Prohibited Uses 5.10.02(g): Landlord is not to lease to tenants for listed prohibited
uses, or any activity not in keeping with the “character” of the shopping centre.

(Most Favoured Nation Provision) 5.02: Neither Eatons nor Woodward is to be
treated by the Landlord more favourably than HBC re management, operations,
expansions of their premises etc.

No Additional Department Stores s.17.08(g): HBC consent required for
construction of another department store.

Site Control s.2.05(a) and 17.08(i): Landlord is prohibited from making
alterations to plan/area on Schedule A, without HBC consent.

Expansion of HBC store 17.01: HBC granted the right to alter, reconstruct or
expand the HBC store.

Once again, the monthly minimum rent is very low compared to rates that would

be negotiated today due to the time that this lease was negotiated and the anchor status of the

lessee, that enabled them to negotiate a long initial term with rights to a series of fixed rate, flat

options, that provided the lessee the significant benefit of a long term low rate rent structure.

52.

The special lease restrictions and terms listed above, are not granted to other non-

anchor tenants. In fact, no other anchor tenants have such significant/expansive restrictions over
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what Morguard can and cannot do in and with the shopping centre. These provision were granted
to HBC as it was a nationally recognized brand,that would act as the anchor tenant of the shopping
centre driving sales, contributing to the first class mall character and drawing foot traffic into the

shopping centre.

(iv)  St. Laurent Centre

53. The St. Laurent Centre is located at 1200 St. Laurent Boulevard, Ottawa, Ontario.
Morguard (via related entities) owns and operates this mall. The landlord of the leased premises

with HBC is Morguard Real Estate Investment Trust.

54, The St. Laurent Centre is a 868,624SF regional shopping centre with retail
operations on three levels inclusive of 49,422SF of office space. There are over 179 tenants

operating in the Mall.

55. Market Demographics for 2024 indicate that the primary trade area has a population
of 409,819 with 182,702 households. The primary trade area has a household average income of
over $125,000. The secondary trade area population is 498,638 with 206,652 homes and an

average household income of $129,000.

56. HBC occupied the largest premises in the mall with 158,314SF on two levels. The
other major tenants are: Urban Behaviour with 149,141SF; Toys “R” Us with 34,824 SF and Sport

Chek with 31,373SF.

Appended to my affidavit as Exhibit “G” is a copy of the shopping centre
mall map for the St. Laurent Centre.
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HBC Lease at St Laurent Centre

S7.

By lease dated March 25, 1997 (with a commencement date of March 13, 1991) the

then landlord agreed to lease to HBC a premises in the St. Laurent Centre.

58.

1)

)

(3)

(4)
(5)

(6)

(7)

Appended to my affidavit as Exhibit “H” is a copy of the March 25, 1997
HBC Lease.

The more salient provisions of the lease are summarized below.

Term (s.3): The initial Term of the Lease was for 20 years ending on March 12,
2021. HBC was originally granted eight 10 year options to extend the term of the
lease. HBC exercised its first option and thereafter the remaining seven 10 year
options were amended to be fourteen 5 year options. If all option are exercised, the
Lease will expire on March 12, 2091. The current term ends March 12, 2026.

Premises size: 158,314SF.

Rent: The currently monthly rent is $39,578.50 (being $3.00 psf).

Common Area Maintenance (“CAM”): CAM monthly charges are $18,134.25
(which amount is capped at $2.00 pst and amount well below actual costs)

Realty Taxes: Monthly Realty Tax charges are $31,789.90

Total monthly payment: $89,502.65

Current Arrears of rent: $156,635.68

Use and Operating Covenant s.6.00(1) and 6.02: HBC is to continuously operate
its business in the leased premises similar to first-class department stores
operated by HBC in Toronto.

Landlord’s Operation obligations s.7.00: Landlord is to operate a First Class
regional Shopping Centre, (7.01) manage and maintain the shopping centre in
accordance with best standards of shopping centre management which have been
adopted by first-class centres in Canada and (7.02) ensure other tenants are open
and operating during established hours of business.

Tenant Repair obligations s.12:00: Tenant is to maintain and keep in good and
substantial state of repair the store building in accordance with the standards of a
careful owner, including all repairs, major and minor, structural or otherwise,
exterior or interior including those made necessary by age and damage (including
HVAC, electrical, plumbing etc).
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No Assignment s.21.00: HBC may not assign the lease without landlord consent.

Special Lease Restrictions/Terms granted in favour of HBC

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

Restrictions on landlord’s Sign Policy s.7.01(6) (23.01): HBC’s approval is
required with respect to the landlord’s sign policy for other tenants in the shopping
centre.

Restrictions on Parking s.7.04(b): Landlord may not impose any charges for
parking without HBC approval.

Parking Ratios s.7.04(c)(2): Landlord is to maintain minimum parking stalls as
ratio of number of stalls per 1000 SF of rentable space of the shopping centre.

Restrictions on landlord’s Rules and Regulations s.7.05: HBC has consent
rights over landlord rules and regulations which are applicable to all tenants in the
shopping centre.

Restrictions on landlord Merchandising Plan s.14.01: Landlord is obligated to
comply with the Merchandising Plan when leasing to other tenants.

Restrictions on Leasing to other Tenants s.14.00(1): Landlord to lease only in
accordance with Merchandising plan and, and if the tenant will be within 100 feet
of the HBC store, HBC must approve the tenant;

Restrictions on Provisions in leases with other Tenants s.14.02: Landlord is to
ensure that, subject to certain exceptions, leases with other tenants prohibit such
tenants from assigning their leases including changing the identity of the tenant
without landlord consent, and no landlord consent to be granted without HBC
approval.

Prohibited Uses s.14.04: Landlord is not to lease to tenants for listed prohibited
uses, including department stores or businesses who’s merchandising or pricing
methods likely to lower the “character” of the shopping centre.

Restrictions on Outdoor selling areas s.17.01: Outdoor selling areas of other
departments stores not to exceed 8,000 SF.

Expansion Rights s.19.00: HBC is granted the right to alter, reconstruct or expand
the HBC store.
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(19) Restrictions on Landlord rights to expand the Shopping Centre s.20.00 and
21.00: Landlord redevelopment rights for the shopping centre are limited and
require HBC’s consent.

(20)  No Build Areas 5.21.01(3): No buildings permitted on specified area on Schedule

B, subject to approval of HBC witch may be arbitrarily withheld.
59. Once again, the monthly minimum rent is very low compared to rates that would
be negotiated today due to the time that this lease was negotiated and the anchor status of the
lessee, that enabled them to negotiate a long initial term with rights to a series of fixed rate, flat
options, that provided the lessee the significant benefit of a long term low rate rent structure. In

this regard, market rents for these four shopping centres range from $15.00-$25.00 psf.

60. The special lease restrictions and terms listed above, granted in favour of HBC are
not granted to other non-anchor tenants. In fact, no other anchor tenants have such
significant/expansive restrictions over what Morguard can and cannot do in and with the shopping
centre. These provision were granted to HBC as it was a nationally recognized brand,that would
act as the anchor tenant of the shopping centre driving sales, contributing to the first class mall

character and drawing foot traffic into the shopping centre.

HBC’s failure to maintain its Leased Locations.

61. Although HBC was obligated to repair and maintain each of the store premises,
HBC failed to do so such that the stores are now in need of significant costly repairs. In April
2025 Morguard wrote to the Monitor to advise it of the numerous repair deficiencies in each of the
HBC locations and to ensure any perspective purchaser was aware of such obligations.
Appended to my affidavit as Exhibit “1” is a copy of four letters to the

Monitor: BCC dated April 7, 2025; St. Laurent Centre dated April 10, 2025;
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Coquitlam Centre dated April 2, 2025; and Centrepoint mall dated April 10,
2025.

62. Morguard obtained a Building Condition Assessment for its HBC store at
Centerpoint Mall. As noted in the report, the deficiencies are numerous and extensive. The
estimated cost to remedy the deficiencies that must be addressed immediately (within one
year) is in excess of $11M. The estimated cost to address repair obligations does not take into
account the cost that will be required to fixture the store in a first class manner — which fixturing
costs will be many millions of dollars. It is my understanding from my dealing with Target when
it came to Canada, that Target expended more than $10M per location to ready the stores in
Canada. Based on my experience, if the HBC stores are to be repaired and fixtured to a first class
standard, an investment of at least $15M per location will be necessary.
Appended to my affidavit as Exhibit “J” is a copy of the Building

Assessment Report of RJIC Engineers for the HBC store at Centrepoint mall
dated May 28, 2025.

63. Regarding Coquitlam Centre, HBC failed to maintain its HVAC (air conditioning
system) such that the store was unbearably hot and could not open for business for several weeks
in July of 2024. The extreme heat in the store caused the floor to heave and tiles to crack. — both
of which posed a tripping hazard throughout the store. By letter dated July 23, 2024, Morguard
demanded that HBC undertake the necessary and required repairs. To date the floors were repaired
in part, and repairs were completed on the HVAC system, but as these systems are at end-of-life
expectancy, a complete new system is warranted. Further Morguard believes that the electrical

panel system and the passenger and freight elevators are also at the end of their useful life.
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Morguard estimates the cost to repair these deficiencies alone would be $8M and that the sums
allocated by Liu CIC are either insufficient or neglected for these areas.
Appended to my affidavit as Exhibit “K” is a copy of Morguard’s letter
dated July 23, 2024 to HBC demanding that HBC repair the floor, tiles and
HVAC system in the store and the cost estimates to replace electrical,
elevators, HVAC.
64. With regard to the HBC stores in BCC and St. Laurent Centre, similar issues of

disrepair exist. | note that Mr. Ampas, who swore an affidavit for HBC, does not list any of

Morguard’s locations as being in an acceptable state of repair.

65. Morguard requested that PCL Construction Services (an established construction
company) attend at both the BCC and St Laurent Centre to inspect and provide cost estimates to
remedy deficiencies. The total “hard” costs estimate for BBC was $8,215,424 and $4,277,482 for
St. Laurent Centre. When soft costs and contingencies are added, the costs increase to $10,680,051

for BCC and $5,560,776 for St. Laurent.

Appended to my affidavit as Exhibit “L” are copies of the PLC estimates
for BCC and St. Laurent and photos of deficiencies at BCC prepared by
Andrew Butler, General Manger of BCC dated March 20, 2025.

Ruby Lui’s Bid for 25 Leases

66. Late in May 2025 Morguard learned that HBC had entered into one or more Asset
Purchase Agreements (each an “APA”) with Liu CIC, an entity related to Central Walk (the

“Purchaser””) and owned by Ms Liu, for the purchase of 28 HBC leases.
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67. Central Walk’s web page indicates that it is the owner/manager of three shopping
malls in B.C. (Mayfair Shopping Centre, Tsawwassen Mills and Woodgrove Centre) and a golf

course, Arbutus Ridge Gold Club.

68. | immediately noted that neither Central Walk, Ruby Liu nor Liu CIC have operated

retail stores, let alone large anchor stores.

69. Following HBC’s selection of Liu CIC as the successful bidder, Morguard was
invited to meet with Ms Liu and certain of her team members, along with HBC and its counsel,
representatives of Oberfeld, and representatives of the Monitor and its counsel. The purpose of
the meeting was purportedly to provide Morguard with information regarding Liu CIC and to
respond to questions we may have regarding the proposed assignment of our leases to Liu CIC.
On June 2, 2025, |, along with Robert Mah (Director-Asset Management), Andrea Rossanese
(Senior Director, Legal Services) and John Ginis (Vice President — Asset Management), Jenny
Schmoisch (Vice President, Retail Leasing) and Chloe Zheng (Legal Counsel) from Morguard,

attended the meeting with Ms Liu and her teams.

70. Within minutes of attending the meeting it was clear that Ms Liu and her team
where totally unaware of even the most basic understanding of how to operate retail locations or
what landlords would require before consenting to an assignment of lease to a new tenant. We
were not provided with any of the standard information we would typically receive from

prospective new tenants: no business plan, no financial information, no merchandising plan.

71. Morguard was provided with a pamphlet depicting the proposed business. The

pamphlet was surprisingly deficient and superficial and frankly, puerile. | was immediately
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deeply concerned at the prospect that HBC wished to assign its leases for anchor premises to such

a tenant.
Appended to my affidavit as Exhibit “M” is a copy of the Pamphlet
provided by Ms Liu when we met with her team at the end of May/early
June 2025.

72. Following our meeting with Ms Liu, Robert Mah, Morguard’s Director-Asset

Management sent an email to Ms Qin (Central Walk’s CEO) on June 2, 2025 advising her that it
was a pleasure meeting with her team and that Morguard looked forward to learning more about
the plan for their locations. Ms Qin responded to the email making comments such as “one of the
rarest and most precious things in life is to be truly understood by others”, “Ruby’s vision and
dedication to transforming and elevating the Canadian retail industry were finally seen and
understood”, “the email you sent me ...brought me strength and support”, and “we are confident
that we will be a great compliment (sic) to your shopping malls, we will bring traffic to your
malls, and we will help increase property values”. However no information was ever provided to
confirm and support the reality of the “vision” or the assertions that the concept would bring traffic

to our malls and increase property values.

Appended to my affidavit as Exhibit “N” is a copy of Robert Mah’s email
to Ms Qin dated June 2, 2025 and Ms Qin’s responding email.

73. By email dated June 5, 2025, Andrea Rossanese, Morguard’s Senior Director, Legal
Service, sent a list of questions to Oberfeld Snowcap regarding Ms Liu’s proposed plan. The
information requested in the email was required to enable Morguard to assess the appropriateness
of Liu CIC as a tenant. Morguard never received a response to the email and never received

answers to the questions posed.
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Appended to my affidavit as Exhibit “O” is a copy of Andrea
Rosanese’s email dated June 5, 2025 to Jay and Jeff of Oberfeld.

74. By letter dated June 6, 2025, Morguard received correspondence from Miller
Thomson LLP, Ruby Liu’s then counsel, (the “MT Letter”) requesting that Morguard consent to
the assignment of our HBC lease to Liu CIC. This letter appended documentation entitled
“financial forecasts”. While the letter provided some additional information, it too lacked the
most basic information necessary to assess the proposed business. The financial forecasts for
Morguard’s stores showed alarmingly poor sales - S0 poor that the proposed operation could not
drive foot traffic or increase property values as stated by Ms Qin in her email — to the contrary, in

our view, the operation was destined to fail.

Appended to my affidavit as Exhibit “P” is a copy is a copy of the June
6, 2025 MT Letter sent to Morguard with the appended financial
information.

75. By letter dated June 13, 2025, Morguard responded to Miller Thomson’s letter

advising that due to the lack of information provided, Morguard would not consent to the

assignment of its leases.

Appended to my affidavit as Exhibit “Q” is a copy Morguard’s letter to

Miller Thompson dated June 13, 2025.
76. Over the next several weeks, no additional information was provided to Morguard
save for an email dated June 25, 2025, from Ms Qin sent to our external counsel Linda Galessiere
advising that as part of Ruby Liu’s revitalization strategy, “Ms Liu proposes the following three-

tiered approach”:
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1. Flagship Stores

Ruby intends to select up to eight locations to develop into flagship stores in
collaboration with the respective landlords. With the support and approval of
landlords, for each of these flagship locations, she plans to invest
approximately $30 million in renovation and redevelopment.

2. Operational Continuity Stores

Ten stores will undergo essential repairs to ensure they are functional and
customer-ready. These locations are expected to reopen to the public within
three months and will operate in a format similar to the original HBC stores.
3. Enhanced Retail Experience Stores

The remaining stores will undergo interior renovation and visual
merchandising upgrades to offer an enhanced retail experience. The estimated
investment for each of these locations ranges from $5 million to $10 million,
with a targeted reopening timeline of six months.

Appended to my affidavit as Exhibit “R” is a copy of Ms Qin’s June 25, 2025,
email to our counsel Linda Galessiere. | am advised by Linda Galessiere
that she did not response to this letter as Ms Liu was represented by
counsel.

77. Rather than providing clarity, Ms Qin’s email raised additional concerns as now
Liu CIC required three concepts, three plans, and three financial models. We were not advised

which of our locations were allotted to which concept.

78. In mid July we learned that Ms Liu and Ms Qin had privately corresponded directly
with Justice Osborne. | reviewed a redacted copy of the correspondence. The fact that the two
top persons on Liu CIC’s executive management team would engage is such inappropriate conduct
is very worrisome. The lack of judgment is clear. Engaging in inappropriate (if not unethical

conduct) is anathema to the qualities Morguard looks for in the management teams of its retailers.
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79. In addition, the information appended to Ms Liu’s correspondence to the court gives
me grave concerns regarding the reliability of the information produced by Liu CIC in support of
HBC’s motion to assign the leases. I note that Liu CIC was told to hire people to “pose as
consultants”, and coached not to say anything in the business plan that may contravene the

provision of the leases (see letter from Stikemans dated May 29, 2025 #4).

Appended to my affidavit as Exhibit “S” are copies of the correspondence

from Ms Liu to Justice Osborne dated July 9 and 10, 2025.
80. The MT Letter and documentation appended thereto, states that Liu CIC retained
the services of Wayne Drummond former Senior Vice President, Apparel for HBC, (who was also
in attendance at the meeting on June 2) and appended his CV. | note that Mr. Drummond is no
longer listed as a part of Liu CIC’s management team. The new management team includes Franco
Perugini and Elias Ampas from HBC. It is likely these two persons are also only temporary

consultants retained only to assist with the pending motion.

Liu CIC is Not an Appropriate Tenant for Morguard’s Shopping Centres

81. Morguard operates each of the shopping centres referenced above as first class
regional shopping centres. We carefully select our tenants to ensure they fit our merchandising
mix, will be a best in class retailer, will enhance our shopping centre atmosphere and character
and will drive sales in the malls. For tenants wishing to lease large anchor tenant space, the
proposed tenant must have both a strong brand and a proven track record of financial success. The
proposed assignee Liu CIC, fails in every respect. I have reviewed Liu CIC’s proposed business

plan and it is lacking in every category.
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No Retail Experience

82. Liu CIC has no prior experience as a retailer. This fact alone would disqualify this
tenant from leasing the most coveted space in our shopping centres. Morguard is obligated to our
investors and landlords (including pension funds) to optimize market positioning and value of our
portfolio. Morguard would be remiss in its obligations if it leased the largest anchor tenant

locations in its shopping centres to an unknown tenant with no retail experience.

No Brand Recognition

83. The proposed banner “Ruby Liu” has no brand recognition whatsoever. It is
impossible for this tenant to fulfill an anchor tenant role which includes being a major source of
foot traffic in the mall when there is no brand recognition. HBC was the most recognized

department store brand in Canada. In contrast, Ruby Liu is a totally unknown brand.

Weak Financial Covenant

84. | was advised by Linda Galessiere that Liu CIC was incorporated in May of 2025
for the purpose of assuming the HBC leases. Although Ms Liu claims she will invest $375M into
the company, there is no legal or contractual obligation requiring that she do so. And even if this
capital is made available, it will be insufficient to execute the vision outlined in their business plan,
allow commencement of business in a timely manner, and allow the assignee to consistently meet
the financial and operating obligations of the lease and make landlords whole if the leases are

breached.

85. As noted above, the terms remaining on our HBC leases extend for many years. If

Liu CIC should fail, Morguard will be unable to recover its losses from Liu CIC —a shell company.
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Any tenant with a poor financial covenant and/or poor track record for sales in Canada would be
required to post a letter of credit or provide a guarantee from principal or parent company. Target,
a well established billion dollar company in the U.S. - but new to Canada - was required to provide

guarantees from its parent company to secure the obligation of Morguard’s leases.

No discernible Merchandising Plan

86. In every case we carefully select our tenants to ensure they fit our merchandising
mix and plans. This includes understanding which items will be sold by the retailer, their suppliers
and vendors and price points for items that will be sold. So important is the merchandising mix of
a shopping centre, that several of HBC’s leases prohibited Morguard from altering its plans without
the approval of HBC. Morguard could not, for example, elect to lease space to a dollar store or

restaurant unless approved by HBC.

87. Liu CIC has no discernible merchandising plan. It is impossible for Morguard to
assess if the proposed merchandising of the stores will complement existing retailers. No
information regarding the size of departments, the assortment of goods in the departments, the
quality of goods, the display of such goods has been provided. The problem is exacerbated by the
fact that Liu CIC states there will be three store models. Which model will be implemented in our

stores is unknown.

88. In contrast, when we met with representatives of Target regarding their desire to
open in Canada, Target had merchandising plans, department store layout, price points for its
products, estimated sale based on historical data from its US stores, and even with all this
information, we sent a team to the U.S. to inspect their stores and meet top management. We also
required its parent company to guarantee the leases.
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89. In Liu CIC’s business plan there is reference to J2 Retail Management (“J2”) as
ready to assist Liu CIC with merchandise. While it appears that Liu CIC’s merchandising plan is
to outsource a portion of the plan to whatever J2 is able to supply (which is an unacceptable plan
for Morguard — at the very least J2 would now need to submit a merchandising plan), given that
Liu CIC is proposing to assume over 3.8M SF of retail space, even if every item in J2°s 90,000 SF
storage facility were shipped to the stores (which items are presumable already allocated to other
retailers), Liu CIC still requires goods to fill 2.9M SF (excluding the three stores in Central Walk’s

portfolio).

90. The lack of a clear merchandising plan and any reasonable prospect of
implementing such plan, is not acceptable to Morguard. Morguard has never approved a tenant to

lease a premises in its shopping centres without a clear merchandising plan.

91. With regard to Liu CIC’s possible vendors, I note that none of the vendors who
have expressed an interest in suppling Liu CIC are high end or designer vendors — vendors that
typically would be sold in a first class department store. Morguard would expect to see signed
commitments from designer brands to support Liu CIC’s stated intention to operate as a first class

department store.

92. | have appended to my affidavit, press releases from HBC regarding some of the
brands it carried and a list of some of the designer brands and price points which | obtained from
Renate Minicucci, an employee that worked for HBC for more than 12 years. Ms Minicucci sold
the brands listed. Based on the list of vendors provided by Liu CIC, none of these designer vendors

have expressed an interest in selling their apparel in Liu CIC’s store. How does Liu CIC intend to
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operate as a first class department store and drive sales and foot traffic in the mall without the sale

of designer items?

Appended to my affidavit as Exhibit “T” are copies of HBC press releases
dated September 15, 2020, September 17, 2020, October 6, 2020, October
26, 2020, March 30, 2023 and a list of designer brands sold by HBC in its
stores.
93. Without a clear merchandising plan, Morguard is unable to determine what goods

or services Liu CIC proposes to implement that Morguard may be prohibited from permitting due

to exclusive uses contractually given to other tenants.

Insufficient Time to repair and Install Fixtures- Breach of Operating Covenant

94, Based on my many years of experience dealing with tenants retrofitting stores, Liu
CIC’s proposed timelines for repairing and fixturng the stores is impossible to meet. While I note
several of the timelines state they begin to run when building permits are obtained, there is nothing
in the plan that indicates the months of work, planning, development drawing and obtaining
engineered stamped plans that must be undertaken before permits can be applied for. This will
add a minimum of an additional six months delay to the opening of the stores. Even if trades and

employees are available now, there is no assurance they will be available in 12-18 months.

95. By way of comparison, when Target filed for insolvency protection, Morguard
consented to the assignment of its lease in the Coquitlam Centre to Walmart (116,270 SF). At the
time the lease was assigned, the premises was in excellent condition — no immediate repairs were
required as Target had fully upgraded and repaired the premises prior to opening its doors a few
years prior. Walmart, who did not require any building permits, took 8 months to simply fixture

and ready the location for opening. It should be noted that Walmart had a full and extensive team
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in place to commence retrofitting the space immediately. In contrast, Liu CIC has no pre-set store
configuration that can be adjusted for each location, no arrangements with designers, no architects,
no contract with a reputable fixture manufacture and supply company familiar with its fixturing

needs. Simply putting a team together will take months.

96. In addition to assigning a Target lease to Walmart, Morguard also consented to the
assignment of its Target lease at Aurora Centre to Canadian Tire. Canadian Tire requested 24

months to fixture the premises.

97. With regard to elevators and escalators, | am advised by my risk management
department that HBC terminated its service agreements for this equipment. For the St. Laurent
Centre, the equipment has been “tagged” and a full inspection and likely reconditioning of the
escalators will be required (all steps must be removed, the chassis of the escalators inspected,
cleaned, lubed and reassembled) before they can be put back into use. If parts are required, the
delay will be significant as such parts are in short supply. If store openings are delayed, the

financial projections will be significantly impacted.

98. Each of our leases require that the HBC store be continually operated. Liu CIC will

be in breach of its operating covenant within months of acquiring the stores.

Likely Breach of Use Clause

99. Although Ms Liu now claims that she will honour the use clauses stipulated in the
leases, she has given numerous interviews to the press indicating otherwise. In these statements
to the press she has stated there will be a children’s play ground, space for cosplay, educational

facilities, entertainment facilities, restaurants, grocery stores, extensive food halls. During our
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meeting with Ms Liu and her team on June 2, 2025, these uses, and this vision appeared to be at

the very core of what was being promoted, and recent claims call into question the commitment to

any vision or game plan. Several of the proposed uses are prohibited or limited in our leases
(grocery stores and the sale of food) and others are not in keeping with a first class department

store.

100. Given the lack of a merchandising plan and floor layouts for the stores, and that Ms
Liu was coached not to reveal her true intentions (see letter from Stikemans dated May 29, 2025),
| expect that Liu CIC plans will be in breach of the use clauses for our locations (which require a
first class department store to be continually operated from the premises), as evidenced by their
persistent disregard for protocol in repeatedly contacting the presiding judge during an ongoing

case, despite clear and repeated directives to refrain from such conduct.

101. As noted above, when we initially met with Ms Liu’s team, we were provided with
a “pamphlet” (appended as Exhibit “M”) depicting her proposed use of the premises. The

pamphlet does not support a first class department store.

Allotted $120M for costs to repair, replace and fixture the Stores Insufficient

102. As noted above, it is my understanding from my various discussions with Target,
that Target expended in excess of $10M to retrofit the leased locations. Liu CIC proposes to
expend a total of $120M — being an average of $4.8M per store. In my experience dealing with
hundreds of retailers that have built out their stores, it will be impossible for Liu CIC to repair
and/or replace its building support systems (HVAC, plumbing, electrical, elevators, escalators)

and implement first class finishes (as depicted in her business plan) for 25 very large stores for
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$120M. The building assessment report for Centrepoint Mall alone indicates that in excess of

$11M will be needed to remedy immediate issues for that one location.

103. If Liu CIC intends to implement the finishes shown in the renderings in her business
plan, she will need to bring each location back down to base building (remove all items currently
in the stores down to the studs). For our HBC Coqutlam Shopping Centre store, we were advised
by PCL Construction Services (an established construction company that toured the premises) that
the costs to return the store to base shell condition and installing new painted drywall would be
$7,532,000 (being $62.77 SF). This cost does not include the costs for exterior fagade and entrance
upgrades, which would be required for branding and functionality. After expending these funds,
Liu CIC would then need to undertake the costs and time needed to repair/replace building systems
at the end of their serviceable life and then install first class fixtures. For example, new hydraulic
controls are needed for the passenger and freight elevators, so an additional $1.65M will be

required. If new escalators are required, an additional $1.1M will be needed

104. As noted above Morguard obtained a Building Condition Assessment for its HBC
store at Centerpoint Mall (appended as Exhibit “J” to my affidavit). The estimated cost to
remedy the deficiencies that must be addressed immediately (within one year) is in excess of
$11M. The estimated cost to address repair obligations does not take into account the cost that
will be required to fixture the store in a first class manner — which fixturing costs will be many

millions of dollars.

105. Morguard also received estimated costs to repair BCC and St. Laurent, which

estimates were $8,215,424 for BCC and $4,277,482 for St. Laurent Centre. When soft costs and
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contingencies were added, the costs increase to $10,680,051 for BCC and $5,560,776 for St.

Laurent (see Exhibit “L” to my affidavit).

106. The proposed budget of $120M is wholly insufficient to undertake the
repairs/replacements required and to retrofit and install first class fixtures as shown in the

renderings in Liu CIC’s business plan.

107. Based on my experience, only the costs of purchasing first class fixtures and
furnishings (what fixtures are currently in the stores are damaged, many years old and unlikely to
be appropriately integrated into a first class department store) will exceed the total budget of

$120M.

108. | note that there is nothing in the budget allocated for Central Walk’s three stores.
| expect that Ms Liu will need to finance these three stores too with the limited cash she has

available to her.

Forecasted sale are very poor — insufficient to drive sale and foot traffic in the Mall.

109. Liu CIC’s financial projections—based on hypothetical sales—forecast $420
million in sales by 2027, averaging just $16.8 million per store. For a retail space exceeding
100,000 square feet, these figures represent exceptionally weak performance. By comparison,
numerous tenants within our portfolio operating in significantly smaller premises achieve sales
that far surpass these projections. Such modest expectations raise serious concerns about Liu CIC’s
potential as an anchor tenant and suggest a high risk of underperformance or failure. Morguard
would not consider a permanent lease commitment to an anchor tenant with such unremarkable

and unproven revenue prospects.
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110. | expect that if Liu CIC required funding, no first rate bank in Canada would loan

funds to Liu CIC based on these projected sales (or based on the business plan submitted).

111. Over the years, both I and other senior executives have had extensive discussions
with HBC and other full-line department store operators regarding their leases within our malls. A
consistent theme in these conversations - particularly when lease term extensions were on the table
- was that landlord’s of underperforming stores, typically generating less than $14M annual sales,
should expect short-term one-year renewals, rental rate re-negotiations, or the possibility of non-

renewal altogether. The message was that these stores were not viable.

112. In this context, the financial projections submitted by the proposed assignee,
indicating a store productivity average of $16.8M (under $10M for each of our locations), is cause
for serious concern. These sales hovers near the historical threshold where the risk of enterprise
failure becomes significantly pronounced. These concerns are further validated by the actual 2024
sales performance of HBC stores—immediately prior to the company’s bankruptcy, which exceed
the proposed assignee’s projections. While this data represents only a portion of HBC’s broader
portfolio at the time, such dismal performance made the company’s financial collapse
unsurprising. It would be unrealistic to expect a more favorable outcome from a successor, with

no brand recognition, replicating the same underwhelming performance trajectory.

113. In the financial information appended to the MT Letter, the projected sales for

Morguard’s four locations were provided. The projected sales were as follows:
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Liu CIC HBC 2024 Sales
Area (sf) Projected Sales) Sales (psf)
Coquitlam | 120,086 $7,393,487 $61.57 $11,759,720
Bramalea 131,438 $9,332,007 $71.00 $14,081,450
Centrepoint | 122,502 $3,076,363 $25.11 $5,313,795
St.Laurent 145,074 $3,080,061 $21.23 $9,617,660
114, Annual projected sales ranging from $3M - $9M are catastrophically low. These

sales are lower than HBC’s 2024 sales for each store.! There is no way this business will succeed
in our shopping centres with these projected sales. There is no way this business will draw
foot traffic or increase the value of our asset. To the contrary, this tenant will not boost foot

traffic, but will impair other leasing efforts in our shopping centres.

115. By way of comparison, our CRU (commercial retail unit) average sales at
Coquiltam Shopping Centre is $1,021psf. Sales of $61.57 psf (the best psf sales in Liu CIC’s
projections for Morguard’s locations) is less than 10% of the psf CRU tenant sales in the shopping
centre. This very poor performance translates into a gross occupancy cost to sales ratio of
approximately 14%, whereas most department store operators target a ratio closer to 5% as a

healthy rent level, especially for a low volume operator.

116. Liu CIC is not an appropriate tenant to assume Morguard’s HBC leases.

No fully formed Logistics Management Plan — No Inventory IT program

117. Liu CIC does not have a fully formulated logistics management plan, and this will

likely result in stocking issues. Most retailers that we have dealt with take great care to ensure

1HBC’s 2024 financial per Store were disclosed by HBC in landlord request for documents
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these channels are in place and highly functioning before stores are launched, whereas for Liu

CIC’s, it appears to be an afterthought.

118. We rarely see operations of this scale entirely rely on third party logistics firms to
manage the entirety of their warehousing and inventory needs. Liu CIC has only provided a high-
level proposal with no detail, in the absence of a proven track record of delivery. J2’s proposal and
website indicate they cater to small and medium-sized businesses whereas the proposed Liu CIC
venture is clearly a large-scale operation. The J2 proposal indicates that its current core services
include providing third party logistics in Toronto and Montreal. It is unclear whether or when they
could stand up the ability to provide similar services in the other locations in Canada, and 10 of
the 25 stores in the proposed assignment are in Alberta and British Columbia. The unusual
approach to managing this function and the lack of detail do not provide a level of confidence that

the proposed assignee will be able to ensure product replenishment at a reliable level.

119. Liu CIC does not have a fully formulated logistics management plan, and this will
likely result in understocked shelves at launch. There are 1000s of kilometers between Ontario
and B.C. Even if J2 assists with its apparel inventory (J2 has its primary operations in Toronto
and Montreal), Liu CIC will need to source and deliver merchandise to fill its $2.9M SF of retail

space (after deducting 90,000 SF of J2 merchandise).

120. While Liu CIC list IT software companies, there is no software in place to assure

required deliveries are made when needed.

121. I recall that one of the most significant challenges to Target’s operations was its

inability to re-stock its shelves.
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Insufficient Employees and Inventory

122. Liu CIC projects the need to hire 1800 staff for 25 stores (being 72 employees per

store). This number seems very low to staff a first class department store in excess of 100,000SF.

123. | note that HBC reported in its CCAA court documents that it employed 9346
people (or 97 per store based on a store count of 96 including the Saks and Off 5th stores). HBC
was notorious for understaffing it stores. There is no explanation how Liu CIC can operate a first

class department store with 25% less employees.

124, | note that Liu CIC has inexplicably low “Selling Payroll (Store)” and “Other
Payroll (Store)” expenses as compared to the amounts expended by HBC and disclosed in its

“Actual 2024 HBC Financials on a per Store Basis”.

125. I am confident that when landlords redemise and re-let their HBC locations, the

new tenants over the 25 locations will employee more than Liu CIC’s projected 1800 employees.

126. With regard to inventory, Liu CIC estimates lower inventory levels than HBC’s
2023 levels. In the financial information appended to the MT Letter, Liu CIC included “Inventory”
information for the 25 stores as compared to HBC 2023 inventory levels. The average 2023 HBC
inventory levels were approximately $7M per store, while Liu CIC’s peak inventory per store level

is $5.4M. This too is a 25% reduction in what HBC’s inventory levels were.

Conclusion

127. In summary, Liu CIC is proposing to operate a business under an unrecognized

banner, with a business plan that is not fully conceived and is short on the details which typically
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dictate success in the sector. The plan proposes a lighter stock counts than HBC, utilizing fewer
number of employees than HBC, with no traffic generating designer brands in its stores. The stores
will have only minimal leasehold improvements all of which is inconsistent with the vision

presented in its store concept renderings.

128. HBC was Canada’s most recognized national department store — and it failed. Liu
CIC, with a business plan that is not fully conceived, is unlikely to succeed and is not an

appropriate tenant for Morguard’s HBC anchor leases.

129. As previously noted, a weak or failing anchor tenant undermines our goal of
maintaining a high-performing, thoughtfully curated shopping centre. It negatively impacts our
ability to attract and retain quality tenants and ultimately erodes asset value. From a strategic
standpoint, it is far more prudent to forgo short-term rental income and temporarily close the
premises, while proactively pursuing a stronger, long-term tenant partnership. This approach
avoids the long-term consequences associated with the foreseeable failure of an underperforming

business.

130. Morguard has already suffered as a result of HBC’s insolvency filing and replacing
HBC with another poor tenant will significantly exacerbate such harms. Not only will Morguard
be left with a tenant with no financial covenant (like HBC), it will incur additional costs to address
the demise of Liu CIC, suffer the further negative impact of another failing tenant which will

further delay the implementation of appropriate re-demising and re-leasing efforts.

131. To reduce the harms suffered as a result of HBC’s insolvency, Morguard needs to
immediately re-demise and re-let the locations to “best in class” tenants that meet our
merchandising plans for each shopping centre.
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132, Although the cost to re-demise, construct and re-tenant these locations will far
exceed any increase in rent that Morgnard may charge new tenants (such was the case in both
Target and Sears locations), (Morguard anticipates redevelopment costs to exceed $20M per
shopping centre), the harm that will be visited on Morguard and each of the shopping centres if
the HBC stores are assigned to an uncertain, untested, unknown retailer in an anchor tenant
location will negatively impact the mall for many, many years to come and will likely far exceed

the costs to be expended by Morguard in redeveloping the space and executing its merchandising

plan.
133. I make this affidavit in support of the relief requested here in and for no other or
improper purpose.

SWORN remotely by David Wyatt
stated as being located in the City of
Vancouver, in the Province of British
Columbia, before me at the City of
Toronto in the Province of Ontario, on
8™ day of August, 2025 in accordance
with O. Reg, 431/20, Administering
Qath or [)ecl?a11'ati0n Remotely.

DAVIDLWYATT

{

Commissioner for Taking Affidavits
Linda Galessiere
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THIS IS EXHIBIT “A” TO THE
AFFIDAVIT OF DAVID WYATT
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8TH D-A}Y OF AUGUST, 2025

\

CommiSsionetfor Taking Affidavits
Linda Galessiere
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THIS IS EXHIBIT “B” TO THE
AFFIDAVIT OF DAVID WYATT
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8™ DAY OF AUGUST, 2025
| .

Commissioner for Taking Affidavits
Linda Galessiere
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BAY LEASE - TOWNE § COUNTRYE SQUARE
SHOPPING CENTRE

THIS LEASE is made as of the 3rd day of April,
1974, |
BETWEENT T "~ | |
A . THORNETOWNE PROPERTIES LIMITED- ..~
;:ﬁ;w(hereinafter.called the ”Landlqrdﬁ): 

OF THE FIRST PART ~ -

%-:f;%;%j-:;_.'_ | . L o : and - -
SIS .- THE GOVLRNOR AND COMPANY OF
T ADVENTURERS OF ENGLAND TRADING .
INTO HUDSON'S BAY {also known as
the HUDSON'S BAY COMPANY)
(hereinafter called the "Tenant')

OF THE SECOND PART

" This Bay Lease and the respective covenants and
agreenments of the parties hereto is entered into by the
parties in consideration of the rvents, covenants and agreements

herein and in the Construction Agreement contained.

ARTICLE 1

DEFINITIONS, SCHEDULES AND INITIAL
CONSTRUCTION

Defini- 1.00 In this Bay Lease the terms defined in this clause
tions : :
1.00 are used with the meanings so defined, as follows:
(1) "Adjusted Gross Leaseable Area" means, with respect
to each building or portion thereof in the Shopping
Centre, the Gross Leaseable Area of each storey

of such building or portion thereof having its

flaoor area level at the level of the dMall and

fifty percent (505} of the Gross Lecaseable Area
of any storeys of such building or portion thereof
having their floors or levels above or below the

level of the Mall;
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(3}

¢ ¢ -

"Bay Department Store Building" means the depart=
ment store building constructed on the Bay Depart-
nent Store Lands, as from time to time altered,

reconstructed or expanded;

"Bay Department Store Lands" means the land

:(belng PArt of the Snopplng Centre Lands) whlcn‘

'J_1nc1udes Lbe site of theuBay Department Store

(s)

(6)

(7)

anneked to thls Bay LDase,

| Lo

-'Bulldlnu and'which-iS'st"n outlined in red on the

 Si{é'P an and Is. descrlbee in. Part 2 of Scnedule A

MBay Leasé"_meaﬁs this Lease as from time to time

amended;

“Bay Malt Bar" means the separate sales‘bér which
the Tenant may.from time to time have and maintain
in the ¥all upon the Bay Malt Bar Site, if and when
constructed, and as from time to time altered or
fecbnstructéd;

"Bay Malt Bar Site"” means the area and location in
the Mall in the immediate Vicinity of the Mall

entrance to the Bay Department Store Building having

", an area of app;ox1matelv 460 square feet, which is-

o e

or is to be (sub;ect to certain conditions of this
Bay Lease) the site of the Bay Malt Baf, aﬁd-which
site shall be as may be agreed between the Landlord
and the Tenant, but in the ahsence of such agfeement
shall be the site shown coloured in red on the Site

Plan;

"Bay Outdoor Selling Area' means the area in the
Parking Facilities contiguous to the Bay Department
StoretBuilding having an area of approximately but
nnt exceeding 10,000 square feet which the Tenant
may from time to time use seascnally as an outdoor

selling area as provided in this Bay Lease, and the
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site of which shall be as may be agreed between the

Landlord and the Tenant, but in the absence of such

agreement such site shall be the area shown cross-

hatched in red on the Site Plan;

(3) "Common Facilities" means all 1mprov ments which

e ——— T ——————— g -
are intended and available for common use and enjoy-

e —

@ent;bfgall‘tenants df'thé.ShoppingLCéntre incl&gggé
_fhé-Ténaﬂt an&_t}eir speétivg;gﬂglgxggg:ggg:éégﬁe 
w:__;!;g,t.i - . :;:f : ﬁa?iﬂgiiawfégiﬁggiﬁggg’#ifh them inéluding'gustomers?ﬁ?;
T o T A e R
*-_;*Qs_ IR and which are constructe@_ggﬂ;jgﬁ§ggggznﬂ Centre

—————— . -

1}~h;'.;; S Lands, :EE;EQLBgFLuW;RaTkln Facilities, Mall and

[ — e

1

Common -Utilities and including such .improvements - =

e .

(if any) as may from time to time be construEEE§
—— T

ior to the
—_—

B_}#Qipggjnent btorQ_Bu1ld1np, but excluding such

on the Bay Department Store Lands exter

improvements (if any)} which are not constructed on
the ShOppan Centre Lands any plant and eauipment

' uhlch prov1des heat110 and air- condltlonlng to

'rentabie areas {and,

in the case of any plant

and equipment providing heating and air-conditioning

to both rentable areas and Common Facilities,

proportion,
and equipment which

areas) and any such

equitably deteinined,

that
of such plant
is attributable to rentable

improvements (such as, but.not

limited to, truck docks,

service corridors

and loading, receiving and shipping areas) which are
fcr the henefit of one or some (but not all} of

the tenants of the Shopping Centre;

{9) "Comron Facilities Landc® means the lands which
are the site of Common Facilities (1ncluu ng
that portion of the Bay Department Store Lands
which is occupied by Common Facilities including
Parking Facilities), but in the case of lands
which are the site of both Common Facilities and

rentable areas or other improvements which ave
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shall include only that

¢

not Common Facilities,
portion of such lands, eguitably determined, which

is attributable to Common Facilities;

"Common Facilities Operating Cost" means all costs,
charges and expenses of operating and maintaining
all Common Facilities, all computed on a net

basis_and W1tbout any dupllcatlop and_includéSi

1'nout limltatlon‘

B e i ) . . Lo Lo .

(1) Lhe cost of anerﬂtlng and na*ntalﬂlrg the

Common Utllluies 1nclua1nc'the'cost of

"utili ies (1nclud¢ng electricity for 1ighting)it

upolled tneTebv to, and consured 1n, Common _

Fac111t165, and the operatlno cost of- heatlna

and alr-conditioning enclosed portions of the

Common Facilities;
{(ii) the cost of cleaning and other janitor services

in, removing snow and refuse from, and super-

vising and -policing the Commen Facilities;

(111) the cost of operating and maintaining fixtures

- . T T e e e T T e —

and other machinery, equipment and building

services 1n Common Facilities and of maintain-
. i i i - ini % ilities
ing (including re-striping) Parking Facilities

—— - -

-~and landscaped areas which are part of Common

e q_-‘—_-‘_-"‘""‘—v-—-a-

{1v) the cost of repailrs to Common Facilities
including replacements necessarily mads to
maintaln Common Facilities in good and sub~-
stantial repair to the exteht such replacements

~do not constitute an expense of a capital
‘npature in accordance with normal accounting

practice, but excluding all repairs made to

remedy defects in construction;

(v) the cost of operating and maintaining public
address and background music systems in Comnon

Facilities and the net cost (after crediting
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SN ] . all receipts) of apera.1g and maintaining

‘ | telephones, lockers, coat checking and infor-
mation facilities provided for the public in
Common Facilities;

(vi) the cost of Real Property Taxes applicable to

the Common Facilities Lands and the Common
Facilities (to be determined, if not separately .
assessed, as provied in this Bay Lease) and in-

[ - _mf:Tf”gT?Tf,ﬁffﬁ"_:-ﬁ-; rludlng bu31ness taxes f1f any) 1ev1ed in “espec;

1of Conmon Fac111tles, except tnosa‘1=v1ed in - --0

”_reSpect of ﬁlosks, outdoo* sa111ng areas or- - °

_:-other facilities used for the partlcular benefit..

of any tenan or-i1censee*thereof znd not for

Lhe b=nef1t of. tennnts of the Shopping Centre -

generally and business'taxes_on Parking-Faci—
lities which are directly assessad to the Teﬁant'
and other tenants of the Shopping Cehtre;

(vii) the cost of premiums for fire and public lia-

bility insurance in respect of Common Facilities
/."

which the Landlord is requ1red to maintain pur— -
suant to this Bay Lease or shall reasonably |
maintain;
(viii) periodic depreciation at standard rates upon
equipﬁent used for cleaning ahd maintaiﬁing
Common Facilities; and
(ix} the direct costs to the extent allocable of
- ménagemeﬁt and supervision in cénnection with
 the opération and maintenance of Common
Facilities; |
[ DBut there shall be excluded fhe:efrom (or deducted
;ﬁtherefrom to the extent othgrwise included);
(2) ali monies which are recoverable (or which
would have been recoverable if the Landlord
had complied with its obligations to insure.
undér this Bay Lease) under policies of in;"

surance, and which are recovered (or which-

reasonably ought to have been recovered)

under claims for damage or indemnity from

third parties responsible, with respect to
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. damage to Common Pacili!.s, to the extent

{(b)

(CJ

applicable to repairs to Commen Facilities the
cost of which would otherwise be included
hereunder; <

recoveries made by the Landlord-under
warranties and coanstruction warranties relating
to Common Facilities, to the extent applicable

to de¢ects the cost of repair of which would

z otherhlse be 1ncluded hereunder*
. Y ) <
f*ETim?evenue:receiVedibyvthe:kandlord from -

}aﬁy spec1al merchandlslng or’ pronotlcnal

-activity inthe mall whlch is perm1tbed by

B énd_refer: d to in paragraph {43 of c1 ause...

7 0_//311 ccptrlbuhlons towarﬂ Col:on'Fac111ties_
- Operating Cost rec81ved by the Landlord from

tenants or licensees of outdoor sellinc areas

cr cther facilities {except kiosks) in Common
Facilities used for the particular benefit of
any tenant or licensee thereof and not for the-

?be1e;1t of tenants of the Shcpp1ng Centre

ﬁ”jJLMWT generallv and all otﬁer rquxgﬁlﬁe;;gggtngaL16“3~

@)zbﬁ&/&&“A”* Taees

r

fAﬁ%eé%w

(d)

rebates and savings whatsoever in respect of

any costs and expenses included hereunder (other
than contributions by the Tenant and other
tenants, not made in respect of outdoor selling
areas or other facilities (except kicsks) in
Common Facilities used for the particular

benefit of any tenant or licensee thereof and
not.for the benefit of tenantg of the
Shepping Centre generally, of a shared fortion‘
of net costs of operating and maintaining
Common Facilities}; and

the costs of improvements, additions, capital
replacements and other expenses which are of
a capital nature in accordance with normal
accounting practice, and the costs of manage-
rment and suypervision (other than as provided
in paragraph (ix) of this subclause}, admini-

stration, depreciaticn (except as preovided in

-




(11)

(12)

(13}

- - ? -
‘aragraph (viii) of this .mlause), otheg}gover-
head and indirect costs, interest, debt, service
3

capital amortization and other similar costs;

“"Common Utilities' means the plant, systems and
equipment for the.distriﬁution within the Shopping
Centre of utilities including water, electricity,
drains and sewers, gas and such other utilities as .

may from time to time be provided, but excludes plant

.fiand eculorent nrov1d1ﬂg heatlno or alr CGHdlLlGnan
- to rentable areas, ard in ‘the case of aﬂy nlaqt and

'l;equ1pment Dr0v1d1nv heatlng and air- condlglonlng T

to both ;enuable areas and Common - Pa;ll*tles, that -

_proporulon eou1tab1} é°terﬂlned of Such Dlaﬁt apd ,$ _;?:

_equlpment hhlch 1s attvlbhuable to rent “ble areas;ﬁ

all utllltV systems hlthln any rentable areas énd
all. syste 1S - for the supkly to any one or more" Lénants -
of the Shopping Centre of any utlllty Whlch 15 not
gegerally available to tenants of the Shopping Centre
but fulfills special regquirements of such tenants

receiving it;

"Construction Agreement" means the agreement made

between the Landlord and the Tenant of even date
herewith relating to construction to be performed
by the Landlord and the Tenant and other matters

pertaining to the Shopping Centre and this Bay Lease;

"Gross Leaseable Area" means, with respect to each
building or portion thereof in the Shopping Centre,
the number of square feet of floor space within

such building or portion thereof which is intended
to be leased, including kiosks, and shall include
space within any building which, although not demised
to a tenant, is for the exclusive use of or cxtlusively
benefits a tenant or a specific group of tenants
{such as any truck docks, service corridors

and loading, receiving and shipping areas

serving premises of tecnants in the Shopping Céntre
shown cross-hatched in green on the Site Plan and
improvements from time to time existing similar

thereto, and which shall bhe deemed to Le Cross
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Leassable Area and shall be apportioned equitably
amongst the premises of terants using or benefiting
therefrom, but shall exclude all areas exterior to
buildings such as, without limitation, outdoor

selling areas. Gross Leaseable Area shall be calculated

by measuring from the exterior surfaces of exterior

ST walls aﬁd 1nter10r walls or ba 1ers sepa;atlng

.':_areas 1n+ended to he 1eased from Common Fac111tles

o and other space not 1ntnndea to be lﬂaaed andfn

'"“}fron the cen*re line of party or Gemlslnv ‘walls R

f[féﬁif_iu*:l'iﬁ"f-'_snparaglng areas 1ntended to be 1ease from other'-<-;;?:

areas.lntendea to be.leased;.“f;u_qjl B RIS
{14} “Landlord" means Thorntowne Properties Limited - ... -
and its successors and assigns as owners of the

Shopping Centre;

S {(15) "“"Leased Premlses“ means the premises demlsnd to

I
the Tenant under this Bay Lease- comprlslng the

- Bay DeDaerent Store Lands (upoﬂ a portion of
__,_,—n—'—"'_"“_-“'*—""*'_""-——.___,_..wu———““—w—“

which the Bay Department Store Building is

constructed) but excluding the buildi ings

and improvements including the Common Facilities

thereon, and 1nc1ud1ng vhere the context requires -

I

or permits the right and license of the Tenant to

have and malntaln the Bay Malt Bar on_the, Bay ﬁnlt

Bar Slte, all as prov1ded by thzs Bay Lease, and
,—4——‘-——--_.\‘_‘__‘ hhhhhh e T

the appurtenant rights, easemsnts and licenses of
the Tenant in respect of Common Facilities, all as

provided in this Bay Lease; -

(16) '"Mall" means the enclosed pedestrian concoursns
which are from time to time constructed as part of.
the Shopping Centre, and being part of ths Common\
Facilities, as from time to time altered, recon-
structed or éxpanded, including the encloéed
pedestrian concourses initially constructed and

shown hatched in brown on the Site Plan;
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”Merchandlslng Plan" means the plan allocatlpg
-;_permluted tvpes of use to varlous store locatlons

in the Snopplng Centre whlch has" been prenared by sgg;ff

_'tbe Laqdlord and annroved by “the Tenant; “as f;cm

ime to t1m° aﬂenand by the Landlord wth Lhe :

:approval oF the Tenant. pursuant to the prDV151onS'r“él4:

' cf ths Bay Lease,.'

(18) . ”Openlng Date”.mnans Aprll 3, 19&4 (béinb the.*;
-date upon whzch the Tenant opened for business
in the Bay Department Store Building, aand also

being the datie of commencement of the Term);

(19) "Parklng Facilities' means the 1nproverents from -
time to time in the Shopping Centre, and belng
part of the Ccmmon Facilities, which are from timé: 
to time intended end available for the parking of
motor vehicles (whether on pavement at grade level
or in parking decks or structures), as-frpm time
to-time'altered, reconstructed or expaﬁded, and
includes such parking decks or structures} all
egntrances, exits, roads, ramps, pedestrian sidewalks,
curbs, dividers and other means of access to and
improvements associated with parking (including
landscaped areas) which are within the Shopping
Centre, and includes the parking areas and roads
and other means of access therete and improvements
associated therewith initially constructed in the
Shopping Centre and which are shown outlined in

brown on the Site Plan;




(20)

(21)

(22)

(23)

(24)

(25)
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"Real Property Taxes” means all general and school
taxes, levies, rates and charges from time to time
imposed against real property by municipal or other
governmantal authorities having jurisdiction, but
excludes local improvement rates and taxes (except
for Iocal 1ﬁpravenent rates and taxes hhlbn may be

1mposed after the Openzng Date Lor the COnStTJCLIOH

: of mun1c1nal works ‘which do not ex1st on the - Gpen1n0~ |

Date but are const;ucted thereaf +e;) aﬁd husaneSSrtaxes}_
"Shooplng Centre -means the Shénping-ﬁentre Léﬁds-
and al1 tne bu11dlngs and 1nproveuenas fran time
to tlne erec+ed tﬁereon lncludlna 211 Common
Fac111t1es and all rentablempremlses thereon, and
the appurtenancés thereto from time to time exist-

ing, -togetlier constituting Towne § Countrye Square

Shopping Centre;

“"Shopping Centre Lands" means the lands which are
the.site of Towne § Countrye Square ShOpping Centre, -
and which are shown outlined in yellow con the Site
Plan and are more pafticularly described in Part 1

f Schedule A annexed to this Bay Lease;

“"Site Plan' means the site and location plan of
the Shopping Centre Lands and improvements initially
constructed thereon, and which is annexed as

Schedule B to this Bay Lease;

"Tenant™ means the Hudson's Bay Company and its
successors and assigns as tenant under: this

Bay Lease;

"Term" means the entire term of this'Bay-Lcase
including the original term as described under
clause 3.00, every renewal term as described under
clause 3.01 resulting from the exercise of any of
the Tenant's options thercunder, and any period

of overholding to which clause 3.02 applies; and
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(26) "Unavoidable Delay" means any prevention, delay,
stoppage or interruption in the performance of
any obligation of the parties hereunder due to
strike, lockout, labour dispute, act of God,
irability to obtain labour or materials, application
of laws, regulations or orders of governmental

authorities, or the occurrence of fire or other

'.,;¢9j,1;ﬁw.'casualty, coadltlon or cause which- is’ be}ond tne SR

i) ;ngty.tq;p Iorﬂ (but ‘shall not 1nc1ude .any

_inability to-perrorm because o;,anyxlack of funds <. . _.

or any f_uanC1a1 cond1t1on)

fI‘GI -l -The Schedules to thls Bay Lease “form parffhe}eof

and are as follows._-;*:~"f-57 S

Schedule A - Part 1 - Descrlptlon of Shopplng
Centre Lands

Part 2 - Description of Bay Depart—
' ment Store Lands

Schedule B - Site.Plan-

:1:02 . The Laﬁdlord covenants to comp1éte construction of
Phase II of the Shopping Centre (as defined and described in

the Consfruction Agreement) and all the buildings and improve-
nents comprised therein tother than the Bay Department Store
Buiiding) and the Tenant covenants to complete construction

of the Bay ﬁepartment Store Building, in each case in accord-
-ance with all of the covenants, provisions and termslof the
Construction Agreement, and each of the Landlord and the Teﬁant
covenant to observe and perform all their respective covenants
and obligations pertaining thereto as set out in the Construétion

Agreement,

ARTICLE 2

DEMISE AND GRANT OF RIGHTS

2.00 The Landlord leases to the Tenant for the Temm,
upon and subject to the covenants and provisions expressed
in this Bay lease, and subject to the reservation set out in
clause 2.04, the Bay Department Store lLands, for use from

tima to time by the Tenant for the purpose of constructing

'3ftne{iﬁasonable-conarol of the party obl gated.to‘*ﬁd*fF'

:gf?e*form dpanlte all raasonabln efforts of such-m fJ*f‘:
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and maintaining thereon the Bay Department Store Buil&ing

and also to use the same for all other purposes provided

and permitted in this Ray Lease. _ .
Rights to 2.01 The Landlerd grants tc the Tenant, upon and subject
Bay Malt
Bar to the covenants and provisions expressed in this Bay Lease,

: and subJect also t0=+he condltlon set out in clause 16. GG

..___?_ . C e T ‘-—----—,_,, e T sl T

thé rlght and 11cena :at any time - and F om - tlme to t*me dLr1n0'4'

ST ?théZTerm to cons*ruct and malntaln the Bav Ha1L Bar; upon-uhe: o

”ijay Ma1L Bar Slte aﬁd from time to time to alter, leconstruct
rerove and replace the Ba} malt Bar thereon —and from ti me to

 ¢tin- o hdve tHe ezc1u51ve use ané enjovnenu ‘of Lhe Bav halt .

'Ba* for the purposes pr0V1ded 1n thls Bay Lease.

”wRigHts"to' 2.02-- The Lanélord'grahts.to'the Tenant, upon and subject
Bay COutdoor : B
Selling to the covenants and provisicns expressed in this Bay Lease, the
Area

right and license at any time and from time-to time during the
Term (but subJect always to the provzslons of clause 17.00),
. to occupy and’ Lse for the Tenant's exc1u51ve benefit the Bay

Outdoor Selllng Area.

Rights to 2.03 | The Landlord grants to the Tenant, upon and subject
Common : _ '
Facilities tc the covenants and provisions expressed in this Bay Lease,
for use by thg Tenant and its employees and those having law-
ful business with it including its customers, in common with
the Landlord and other tenants of the Shopping Centre and
their respective employees and those having lawful business
with them including their customers, the right, easement and
license to use the Common Facilities for the purpeses of
which such Common Facilities are intended and provided; and
in particular, without limiting the generality of the fore-
going, such right, easement and license of use shall include:
(1) the right to use the Parking Facilities {including
the means of pedestrian and vehicular access and
the entrances and exits to and from the Shopping
Centre included therein, but excluding those

porticns of the Parking Facilities which are
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occupied by the Bay Outdoor Selling Area and other
outdoor selling areas permitted under this Bay
Lease, while so occupied) for the purpose of
pedestrian and vehicular access to and from the
Shopplng Centre and the parklng of vehicles in

narklng -spaces. prov*ded thereln, -wrpw;;f;f*ﬂ~-*

- 3;{F«—7~%:j3" (ZJ: *the rlaht_oz'pedﬂstrlan pasbage and Te- ﬁassase
gh

f.;-LhTOUGH every pOIthH -0f the Mall. (excludlng‘+nosa3:;$;f

ﬁortlons tnereox uzlch are . OCCLﬁleé b' the Bav;ff?vz"f

Halt Bar and other Llosks nerﬂltted u1c=r thls Bay_:;;;:

";;}?;;;J;”' Lease lele S0 - occupled) for tbe purpose o; access' wﬁeﬁ
to or’ LrOﬂ every port;on of the Sbonplng Cenure -
1nc1ud1ng the Bay Depaerent Store Bu11d1ng and

the Bay Malt Bar;

(3) the right to use and benefit of the Common
Prilities in accordance with the provisions of -

this Bay Lease; and

{4} the right to use the corridors, entrances and exits
to buildings, public washrooms and all other faci-
lities provided for common use and enjoyment as

part of the Common Facilities.

Landlord’s 2.04 The Landlerd reserves to itself, upon and subject
Reser- ' ' _
vations in to the covenants and provisions expressed in this Bay Lease,
Bay Depart-~ '
rent Store for use by the Landlord and other tenants of the Shopping

" Lands

Centre and their respective employees and those having lawful
business with them including their customers, but subject to
a like use in common with them by the Tenant and its
employees and those having lawful business with it including
1ts customers, the right, easement and license to use those_.
portions of the Common Facilities which are from time to time
locatedlupon the Bay Department Store Lands, exterior to the

Bay Department Store Building, for their intended purposes.
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ARTICLE 3

TERM, RENEWALS AND
RIGHT OF TERMINATION

Term 3.00 The or1g1na1 term shall be a term of thlrty (30)

f;rst to renew thls Bay Lease for a Firstnreﬁewei_

term of ten (10) years commenczng on Lhe explra

tlon of the orlglnal term re;erred to 1n clause'”"

3.00, Cand T AR A

(2) second, if such previous option shall have been
exercised, to further renew this Bay Lease for

a second renewal term of ten (10) years comnenc1ng _
. - . "'“-\\_\‘ .-

e

on the explratlon of the flrst renewal term andi_;- T

(3) third, if such:previous Options shall both have
have been exercised, to renew this Bay Lease for
a third renewal term of ten (10} years commencing

on-the expiration of the second renewal term, and

(4) foﬁrth, if such previous options shall all have
been exercised, to renew this Bay Lease for a
fourth renewal term of ten (10} years commencing

on the expiration of the third remewal term, and

(5) fifth, if such previous options shall all have
been exercised, to renew this Bay Lease for a

fifth renewal term of ten (10) years commenciﬁg

on the expiration of the fourth renewal term, and

{6) sixth, if such previous options shall all have been
exercised, to renew this Bay Lease for a sixth
renewal term of ten (10} years, commencing on the

expiration of the fifth renewal term, and
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(7) seventh, if such previous options shall all have
bezen exercised, to renew this Bay Lease for a
seventh and final fenewal term of ten'(lO} years
commencing on the expiration of the sixth renewal
term;
Each option of renewal granted to the Tenant by this clause
3. 01 shall be deemed to have been exercised by the Tenant,

W1tnout the need for any wrltten DOLlce of exerc1se or other.

‘# lend of the orlglnalftérmiln“the case of Lhe flrst of such

foptlons, or at 1east one (1) year prlor to the end of the' L
“then curren; renewal term 1n Lhe case of 3ny of the six
subsequent optlons (and in whlch event only, such Optlon

of renewal shall be deemed not to have been exercised, the
Term shall expire at the expiration of the original term

or the then current reneﬁai'term, as the case may be, and
thére-shall be no furthér 6i'other right of the Tenant to

exercise any option of fenewai,'and the Tenant shall deliver

up vacant possession of the Leased Premises upon the date

of such expiratiog), All of the covenants, conditions and

provisions of fhis'Bay.Lease, including the stipulation as
to rent and othér payﬁen;s and contributions by the Tenant
hereunder and the Tenant's righ;élof termination pursuaht to
clause 3.03, shall apply during each renewal term specified
in this clause 3.01, except that there shall be no options
to renew beyond the seven renewal options provided for in
this clause 3.01.

Gver- 3.02 If the Tenant shall remain in possession as an
holding

overholding tenant without objection by the Landloxrd aftter .
the original term or any renewal term, save pursuant to a
renewal term which has been deemed to have been excrcised
or other agrcément between the Landlord and the Tenant, the
Tenant shall be deemed to be a tenant from year to year at
a rent which shall be at the same rate (whether monthly or

anmaal) as provided in clause 4.01 applicable to the period
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immediately preceding the commencement of such overholding
~and otherwise upon all the terms and provisions of this Bay

Lease, modified as is appropriate to such a yearly tenancy.

Tenant's 3.03 The Tenant, in addition to its rights of assign-
Right to
' ._'Terminate; ment as provlded in thlS Bay Lease,'shall have the 0pt10n

_f to termxnatﬂ thlS Bay Lease upon 11nety (90) days‘ prlor v

T.".m clause 3 00 (bu; not tbereafter)

'1n acLual and active operaulon 1n

-i'_”addlzlon to the Bay Deparbmant“"'

Store Bu11d1no, elther (1) the Sayvette depargment store _F:

iﬂfshown on the Slte Dlan, and belng operated by Savvette
lelted or in 51m113r manﬁ;f by a comparable operator, ar
(ii) another full line retail department store in the
Shcpplng Centre having a Gross Leaseable Area comparable
to ‘that of the Sayvette departmant store, and belng oper-.

1 ated in 51m11ar manner by a ccmparable operator 1n
elther case’ tocetber w1th other supporting retail prenlses
occupied by tenants conducting retail or service shops
actively doing business with the public whoge premises
have in the aggregate not less than seventy pﬂr cent
(70%) of the Gross Leaseable Area in the Shopping Centre
as initially completed pﬁrsuant to clause 1.02, the operétion
of which does not contravene any provision of this Bay Lease,
except if and while the actual and active operation contem-
plated hereby is prevented by an Unavoidable Delay {which

shall include the Landlord’'s inability to obtain a suitable

tenant for any department store which has become vacant)




DL
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f

unless prevented by such Unavoidable Delay for a period in

excess of one (1) vear.

ARTICLE 4

-;Pé?QEﬁf 5. 4 00 l\. The Tenant covenants and agrees to pay to the
9f Rent- : T
e . Landlord durlﬁa the Term rent for the Bay Department . Store"

'ffi-_ _Jﬂ_; Lands and the appur;enant rlghts .granted to ‘the Tenant under
) thls Bay Lease (otdvr than for the right and license in res-

pect of tne Bay Mal; Bar and the Bay Malt Bar Slte for wblch
an addltlonal llcense fee is. payab;e as provided 1n clause -
16.00) in the amount set out in- clause 4 01._ Rent shall be -
payable in lawful nmoney of Canada and w1thou£ any deduction
or abatement except as expressly provided under this
Lease, at the office of the Landlord in the Shopping
Centre or at such other place as the Landlord may designate in
writing from time to time, without any prior demand therefor.
During the orlalnal tern referred to in clause 3.00, during
which a nonuhly rent is expressed to be payable pursuant to
subclause 4.01(b), su;h rent shall be payable monthly in

advance on the Opening Date and on the first day of each
calendar month thereafter during such original term (except -
that fent payable on the Opening Date for the broken portion
of a calendar month immediately ensuing thereafter shall be
appropriately apportioned). During each renewal term referred

to in clause 3.01, during which an annual rent is expressed to

be payable pursuant to subclause 4.01(c), such rent shall be
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payable for each Lease Year (as defined in subclause 4.01(a)
in equal monthly instalments in advance on the first day of
each calendar month during such Lease Year. During any period
of overholding referred to in clause 3.02 the rent (whether
monthly or annual, as may be applicable and as provided by

clause '3, 02) shall b= payab’e northly, or by monthly instal-

'Lments; és the case may be, on the flrat day of zach calendar
':;rmonth dg:lng.the perlod of overholdlng. I£ and whene»er this

"~ Bay LeaSe-shéll"be’terwinat#d pursuant to any provision hereof

prlOT to the end of any calendar mcnth or Lease Year, as the
case may be, rent shall be apnfoprlately apporulonnd paid

and adjusted up to the date of termipation.

4.01 The amount of rent payable by the Tenant for the
Bay Department Store Lands shall be determined in accordance

with the following provisions:

(a) In this c1aUse_4.01 the following expressions

shall have the following meanings:

(1) “"Lease Year" means each successive period of
twelve (12) calendar months during all that
part of the Term which is after the Opening
Date, each of which shall commence upon May lst
(being the day following the expiration of the
preceding Lease Year) and shall end on the next
ensuing April 30th, except that the first Lease
Year shall commence on April 3, 1974 (the Opening
Date) and end on April 30, 1975 (and thus shall
include in addition to twelve (12) calendar
months the broken portion of the month of April,

1974, immediately ensuing after the Opening Date);

(2} “"Applicable Interest Rate'" means, with respect to
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each renewal term referred to in clause 35.01,
the lesser of the prime rate of annual interest
of Central Mortgage and lousing Corporation or
its successor body applicable to normal first

mortgage loans upon private commercially developed

: re51dent1a¢ real estate {as dlstlngu1shed from

'_publlc or novernment SDORbOTBd or =Lbs1d1zed

i}:uraan redevelopmﬂnt projects) in Lhe area which

'_compr ses ‘at +he date of this Bav Lease Metropolitan

" Toronto, and the mean-rate of annual interest of

. conventional institutional lenders (such as banks,

trust companies and life insurance companies)

. applicable to normal first mortgage loans upon

“such private commercially developed residential

real estate; in each case prevailing as of a date

six (6) months prior to the commencement of such

renewal term; but not to be any less than eight

percent {8%) per annum or. any more than ten percent

(10%) per annum; and

“Applicable Appraised Value of the Bay Department-
Store Lands'" means, with respect to each renewal
term referred to in clause 3.01, the market value

of the Bay Department Store Lands (excluding the

value of all buildings and improvements thereon)
determined as of a date six (6) months prior to
the ccmmencement of such renewal term by an
appraiser agreed upon by the Landlord and Tenant
(or failing such agreement within a reasonable

time, by an appraiser nominated after application

by either party upon notice to the other, by the

President or senior executive officer of the
Appraisal Institute of Canada or its successor body,
or failing that, of a similar institute or body),
such appraisal in each case to be binding én the
parties and to be obtained at the expense of the

parties equally,




(b) During the original term referred to in clause

3.00- the rent for the Bay Department Store Lands shall be:

(1) for the portion of the original term from the

pAMIZXQ qmdk7éf  Opening Date to the end of the fifth Lease Year,
o '_Tﬁf'a monthlv rent of §$5, 833 33; ' '
jg;#;uéé;:%;géé_L'f[zjﬁ;-~I0r'uhe”nort10n QF the orlglﬁal term from the
S commencement of the sixth Lease Yﬂar.to the end

]of the tenth_Lease Year,_a monthly rent. of-

$6,166.67;

_@%u}yé;g- akjblgy(3) for thg pdrtion of the original term from the
- : ' commencenent of the'elevgnth Lease Year to the

end of the fifteenth Lease Year, a monthly rent

of $6,500.00;

%MHQ/? W39H¥ (4) for the portlon of the orlglnal term from the
comnencement of the sixteenth Lease Year to the
end of the twentieth Lease Year, a monthly rent

of $6,833.33;

" i
?ﬂaﬁ”if‘ _.a?gc}?? (5) for the portion of the original term from the
commencement of the twenty-first Lease Year to
the end of the twenty-fifth Lease Year a monthly

rent of $7,166.67; and

ol 3 oy , .

{mﬂwTi, %W’Dhb0§ (6) for the portion of the original term from the
commencement of the twenty-sixth Lease Year to
the end of the thirtieth Lease Year (being the
end of the original term) a monthly rent of

$7,600.00.

(c) During the renewal terms referred to in clause

3.01 rent for the Bay Department Store Lands shall be:
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(1) during the first renewal term, an annual rent

of the greater of
(A) §90,000.00 or
(B) the lesser of

(i) the Applicable Appraised Value of the

 f;[;_r] f?’f'Béy Departmént Store Lands or

CooCoo Moo (ii) $3.25 times the area in sguare feet of -

uiiiﬁhe ﬁéy Department Store Lands,

"muitiplied by the Applicable Interest Rate;'
" (2) - during the second renewal term, an annuallrent
' in respect of the Bay Department Store Lands, of

the greater of

(A) the rent determined under subparagraph (1)

of subclause 4.01(c) or

{B) the lesser of

(i) the Applicable Appraised Value of the

Bay Department Store Lands or

(ii) $3.50 times the area in square feet of

the Bay Department Store Lands,
multiplied by the Applicable Interest Rate; and

(3) during the third renewal term and all subsequent

renewal terms, an annual rent of the greater of
(A) the rent determined under subparagraph (2)

of subclause 4,01(c) or

(B) the lesser of

(1) the Applicable Appraised Value of the

Bay Department Store Lands or

(ii) §3.7S5 times the area in square feet of

the Bay Department Store Lands,

multiplied by the Applicable Interest Rate.




Covenants 5.00
of Tenants
(1)
(2 ) el
5.01 ..
_ (1)
(2)
tse of 6.00
Leased '
Prenises
(1)

'; jgati0is of the

“for guiet enjoyment, and

ARTICLE 5

GENERAL COVENANTS

The Tenant covenants with the Landlord:
to pay the rent and all other sums from time to

time due to the landlord under this Bay Lease, and

--to'5bserve and perform all the covenants and obli- -

Tenant under this,Bay-Léase}'i

. The Landlord;pdﬁénanfs with the Tenant:

1

to observe and perform all the covenants and obli-

gations of the Landiord under this Bay Lease.

ARTICLE 6

OCCUPANCY OF LEASED PREMISES

Except with the prior written censeat of the

Landlord:

the Bay Department Store Building shall aliways
be used and operated as a first¥class, high
auality retail department store (which may in--
include as part thereof one or more restaurants
provided that priof to December 31, 1995 (i)
any such restaurant or restaurants shall occupy
all, part or parts of the space in the Bay
Department Store Building originally allocated,
at the date of this Bay Lease, for cafeteria and
food service facilities, and not any other
space in the Bay Department Store Building,

nor shall such space as originally allocated
be enlarged or relocated, and (iil) no liquor

or other glcoholic beverages shall be sold in
such restaurant or restaurants), and further-

more, unless and until the Tenant shall assign
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this Bay Lease in accordance with the pro-
visions hereof, shall be used and operated
as a typical Hudson's Bay Company department

store.

f':ﬁséa'aﬁd"OPerated'fdr‘the sale. dffahy'type'éf -

AR S el A4 o
types of me;cbandlse normally. sold in deparLﬂent

_stores (except for Lbose items of_gg;ghgnélse Lhe@“ﬁ7"

e

sale of which would breach certaln covenant;ﬂgﬁggh

=

have been entered into by the Landiord with other .

tenants of the Shopping Centre and which are re- .

ferréﬁﬁznggﬁziause 16. 00) and, subject to the
N
conditions referred to in clause 16.00 being ful-

s

filled, may also be used as a malt bar {including




Name of
Business

isurs of
Business
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but not limited to use for the sale of milk and
malt shakes, ice cream and other milk products,
beverages including tea, coffee and soft drinks,

and hot dogs, doughnuts and other food items

appropriate for sale at a malt bar); and

(3} _.the Bay. Outdoor SellinguArea'shall-be used and -

i{fﬁfff‘Operated for the sale of aﬂy tvpe Or - types of

:fmerchandlse norrally sol d by department SLoreg-

“'and—apnroprlate for outdoor sale, including -

__?E3¥ :wlthout l1m1tat10n garden supplzes and recrﬂa*

"tlonal and 5ports equlpment.

5.b1 - Unless and uﬂtll tn° Tenant shall 3551gn this~

. Bay Lease in accordadce with the provisions hereof, the name

under which the Bay Department Store Building and the Bay .

Outdoor Selling Area shall be operated by the Tenant shall

contain the words "Bay" or "Hudson's Bay Company" or such

~other word or words as shall be the dominant word or words in

the name under which the department store business of the

Tenant is from time to time being carried on in Southern Ontario.

6.02 ‘ From and after the Opening Date and during the -
Term the Tenant shall actively and diligently carry on busi-
ness in nof lesg than ninety per cent. (90%) of the portion
of the Béy Department Store Building initially constructed
and (if and while operated)} in the Bay Malt Bar and (if and

while seasonally operated} in the Bay Outdoor Selling Area.

The Bay Department Store Ruilding shall be operated and open

to the public for business during those minimum hours of
S ole TROSE

e

established by the regulations of the Landlord,“provided that
m .. -

such regulations shall be reasonable, of uniform application,

consistent with the provisions of this Bay Lease, and not such
as to prevent or_iﬁterfere with the proper and reasonable
conduct of the Tenant's ordinary business, and that nothing
herein shall require the Bay Department Store Building to be

operated and open to the public for business unless other major




R department sto_‘s and atr least seventy-figw per cent (75%7J70f
R the premises occupied by retail and service tenants {other

than major department stores) in the Shopping Centre are open
for business, or dufing hours of business which are not those

from time to time established by the Tenant as being the hours

of bu51ness of 1ts _other comparable-dej sartment stores in Hetro-
epartment sio
SO

o i
——

—

politan To;onto, or when prevented by by- law or other legal res-

———— Y
= — g

trlctlon or by Unavoidable Delay. During those hours when the

Bay Departmeﬁt Store Bullalng is requ1red to be open to. the

R publlc for bus;ness purbuant to the LOTEgOng prov151on the L

doors of the Bay Department Store Bulldlng 1ntend°d for cusLoner--

access thernto 1nc1ud1ng those glVlng access to and from the

: Jall sball be unlocked and avallable for use._ Tne uandlord sHall

ﬁ"consult _er1od1callv w1th Lhe Tenaqt w1th reaaxdwlamﬁhgppgﬂgwﬁﬁﬂ,

T hours of business and glve reasonaole con51derat10n to the'

—

suggestions and recommendations of the Tenant.pertalnlng

thereto, and shall give reasonable motice to the Tenant of.
— :
any change from time to time in the Landlord's policy and

regulations pertaining to Shopping Centre hours of business.

“.Display 6.03 " © .. The Tenant shall keep the display and.éther windows
- Window : T .
Lighting ~of the Bay Department Store Building suitably i1lluminated

during all hours when the Shopping Centre shall be open to

the public for business.

Nuilsance, 5.04 The Tenant shall not use or permit any part of the

ere Leased Premises to be used in such a manner as to cause a
nuisance or cause Or permit any annoying n&ises, vibrations
or odours (having regard to the purposes for which the various
portions of the Leased Premises are permitted to be used).
The Tenant shall not permit any debris or refuse to accumulate
in the Leased Premises, but shall cause the same tc be stored
in suitable receptacles and regularly removed. *The Tenant will
not permit to be stored in or about the Bay Department Store
Building or Lhc Bay Malt Bar any dangerous or inflammable thing
to which the insurers of the Tenant or of the Landlord have
reasonable cause for objection, haviﬁg due regardqto the purposes
for which such parts of the Leased Premises are permitted to be

used.

Receiving 6.05 The Tenant shall not load or unload any merchandise,
and '
Shipping supplies or other materials or any debris or refuse oxcept in
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the truck receiving area designated for the exclusive use of the
Bay Department Store Building, but this shall not apply to manual
deliveries or shipments of small parcels to and from the Bay
Department Store Building whefe it is not practical or desir-
able to handle them through such receiving area so long as

there is no obstruction of any entrances or of the Mall, nor

shall 1t apply to dellverles to and shlpments from the Bay

The Tenant shall not carry on -any merchandlslng

= A CT  gact1v1t1e5 oY dlspiay any- mexchandlse in the Conmon Fac111L1es
“~in Common .-
m;racllltiesm:otner than in the Bay Malt Ba; or the Bay Ou;door S“lllng Area

'7wlor as part of a promotlon approved by the Landliord.

6.07 - Tne Tenant shall be ertltled to have 1dent1f1cat10ﬂ~

fsigns upon the exterior of the Bay Department Store Building

facing toward Yonge Street upon or over each entrance to thé

Bay Department Store Bulldlng frOm the exterlor and from the

e ——

Lall, upon the Bay Malt Bar and upon the Bay Outdoor Selllng

Area '1n each case 51ﬂllar in 51ze and charac er to those

-generally used at the other departnent store bul.’tdlngs,l malt

bars and outdoor selllng areas, as the case may be, operated

in Canada by the Tenant or its subsidiaries, and such other

signs as it may desire to have and which are con51stent with

'fﬁe Landlord’'s general 51_wpr}1cy and ha hawe been approved by

._,._-—"""'_
the Landlord, which approval snall not be unreasorab1y hlth-

e e | s it e e

-held._ Illuminated signs shall be llghted during all hours

when the Shopping Centre shall be open to the public.

6.08 The Tenant shall heat and air-condition the Ray
Depaftment Store Building (other than portions thereof which
are not designed to be heated or air-conditioned) whenever
reasonably required and iﬁ such manner that there will be no
direct or indirect appropriation of heating of cooling from

the Mall, but subject to Unavoidable Delay.

ARTICLE 7

OPERATION OF SHOPPING CENTRE

7.00 The Landlord shall throughout the Term cause the
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Shopping Centre to be continuously used and operated as a
first-class regional shopping centre, and not for any other

purpose without the consent of the Tenant.

Standards | 7.01 The Landlord shall manage, operate and maintain
of
Operation _the Shopping Centre in accordance with the best standards of

-shonnlng centre nanagement and in accordance w1th standards

e of operatlon and malntenance whlcn have been aaopeea by

o ;1rst"class shopplnc centres 1n Canada, ana W1thout 11n1t1ng

the general1ty af the foreg01na, the Land‘ord ehall

'§;_%~;t111f nalnealn a maneneﬂent offlce exther at _the
R Shoppieg Centre or elsewhere 1n }eeropollean
- ”i;_.”” 2* _;: Tcronto in reasonable prox1m1ty thereto, and a
| \eompeteqt_ful}—tlme manager ‘and a sufficient
staff of management, operating and maintenance
personnel to adequately perform the proper
management, maintenance and operation of the
Shopping Centre;

(2) keep or cause to be kept the Shopping Ccntre
including the Mall, Parking Facilities and 2all
other Common Facilities, and all buildings and
improvements thereon other than the Leased
Péemises clean, tidy and well maintained, and
in this connection maintain in force and take
a1l reasonable action to enforce provisions of
all leases to tenants of the Shopping Centre
requiring such tenants to keep their respective

premises clean, tidy and well maintained;

(3) take all such action as may reasonably be required
to prevent the use of any-premises in the Shopping
Centre for any purposes which contravene any
provision of this Bay Lease or which is a nuisance
or annoyance or is not in keeping with the standards
of first-class regional shopping centres, and to
prevent the carrying on in any such premises of

any use or type of business or activity which
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. .travenes any provision c.his ray lease,

any fire sale (other than a sale of merchandise
actually damaged in a fire occurring on the
premises in the Shopping Centre from which they
are being sold), any bankruptcy or "going out of
business' sale (other than a bona fide bankruptcy
sale conducted by a trustee or receiver), any
auction sale (other than a special promotion

H-_fu_iu__;conducted bv a tenant hho does not conduct sucn

 "§”the regular llne of bu51ness), any sale

act1v1ty whahsoever wnlch 1s not 1n keep1ng Wlth

the chéracter of *hﬂ'Shopp;no Centre,*or the dls-
plav of any 51gns or advertls11g in ‘respe ct_of.any
-ﬂ.;.'. Ti '-V of the foregolng pfoh blted act1V1tLes,
_;$ ; _47'0, @ . prohibit any display or_sale_of merchandise in

the Common Facilities or in any other place inm

éﬁw‘ )ﬁﬁﬁé&b#;he Shopping Centre outside the confines of

/%Lé 47§7 rentable premises therein, consisting of stores

_ within-buildings, othér“than in the Bay Malt Bar

ﬂéé;%ZA /é?‘?fir’a andeidsks.ih the Mall which are eipressly pex-
mitted under this Bay lLease, or in the Bay

Qutdoor Selling Area and other outdoor selling

or as part of any general shopping centre pro--

4 motion approved by the Landlord and to which the
4M]~""—‘ ' Tenant has no reasonable objection, or as part of
e -T:E$§ | any special merchandising or promotional activity

in the Mall which is occasional, temporary and of
the nature of a special event (e.g., a flower sale
booth in connection with the celebration of Mother's
Day, an art show which includes the sale of works of
art), is of a type.which is generally conducted in
malls of first-class shopping centres, and is one

to which the Tenant has no reasonable objection; and

N () implement and enforce a landlord's sign policy
fgﬁ€f which shall be consistent with a first-class

regional shopping centre and applicable to all
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- ~ tehants of the Shopping Centré and governing
signs which may be displayed on or in their
premises (and which sign policy shall be con-
sistent with the provisions of this Bay Lease,
shall have been established by the Landlord and
approved by the Tenant, and may be altered by the
Landlord from time to time with the approval of

~ the Tenant, such approval 1n no case. to be un-

 {freasonab1y w1thhe1d), and pronlbl; all 51gna ;f

"Izwhich vlolate such 51gn Dollcy (sav1na The rlants

"~1n rESpect or 51gns of tenan s Lnder 1eases of

:prenlsns 1n the Shopplng Ceﬂtre wh1ch are in

"effect af the date of - thlS Bay Lease), and p;o--“~

- .qﬁ.15; o Tf"il-?“i.a hlblt ail 51gns 'in the Common Fac111t1es, other
S S Mt _ acilicies B
'  than signs on the Bay Malt Bar and on other kiosks

which'éré expréssly péfﬁittéd under this Bay iéaseau
and on the Bay Outdoor Selling-A;ea and other out-
door selling areas which are expressly permitted

- under this.Bay Leasefand which signs. are in each.
case pern1tted by the 51gn pol1cy of the Landlora
hhlch has been approved by the Tenant, signs in

connection with any general shopping-centre-pro-

motion permitted hereunder, signs in the Parking
Facilities regulating direction and speed of travel

or other use of the Parking Facilities as may be

necessary or appropriate, and pylon or other
o brass or 9rAer
}g’ identification signs which identify and promote

————

the Shopping Centre {but do not identify, advertise
: ikl b AL NS

or promote any particular tenant or tenants therein
| vEpgfL 6 tEAdnts

‘h—'-““‘-——..
unless the Tenant shall consent thereto) of which

T =
the Tenant chall have approved (such approval not

“to-be unreasonably withheld).
Hours of 7.02 The Landlord shall keep the Shopping.Centre open .

Business
for business on at least those days of every week and during

at least those hours on and during which other similar
shopping centres in the same trading area are open for busi-
ness, and shall establish and maintain a policy and

regulations regarding hours of husiness which is consistent
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with such obligation after consultation with the Tenant as
provided by clause 6.02. ' The Landlord shall cause as many
tenants as possible, and at least substantially all of the
merchandising tenants on the Mall, including tenants of all
najor department stores, to remain open for business during

such established hours of business, subject to compliance with

governmental regulaulons from time to time in ef feét applicable .

"."theret() a‘n_d to Unavoldable Dela)" . L - _ . ’ ool :__' a

The Landlora shall nalntaln aﬂd operahe tbe “all

_’and bave the saﬂe open 1nc1ud1ﬂo +he enurances and oLher neans.m“*"

Fc; aCLuSS thereuo dur1ng all hou,s 1hen tPe Skopplﬂg Centre-‘m

;or the Bay Departm 1*-Store Bu11d*ng is- open for bualness,

”Shall Leep the 1 all prOperly 11 1ted and snall heat and alr—

O TR condition_the Mall as.may_oe required so as to-malntaln therein

reasonable standards of comfort, subject only to Unavoidable Delay.

Parking 7.04 The Landlord shall comply with the following
rac111tles )
' obligations with respect to the Parking Facilities:
{(a} . The Landlord shall: |
(i) maintain and operaﬁe the Parking Facilities and
have them open, including the means of access
thereto, at all times when the Shopping Centre or
the Bay Department Store Building is open for business;
{(11) cause the Parking Facilities to be adecuately
llghted whenever required to facilitate their use
during hours of darkness;
(iiij keep parking spaces and aisles properly striped
and otherwise marked and maintain the appropriate
traffic and direction signs;
(iv} adequately supervise the flow of traffic thierein
whenever reasonably required and otherwise police
and supervise the Parking Facilities in accordance with
the standards of first-class regional'shopping centres;
{v) Xcep the Parking Facilities free of refuse and
debris and take all appropriate nmeasures to keep
them reasonably free of snow and ice during winter

months; and
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No charnes shall be ilposea for the use of parking

tbe Par“ ng Fac*lltles bv the Tenant and

T-employoe%, ~usLowers anu those hav1ng bUa‘HESS LzLP

them; n;thout t:e hrltgen fonsa t.of the ;enant.

If 1; bec01es neceSaary Io 1npo:e pﬁrnlng cnargns -

upcn persons otk et than tbe 1enant and otner tenants -

E}f,véf;7?.} ) I '_éf”ﬁié éhb?piﬁg Centrefand-thei};employees;ltus—.
| tomers and those having.business with them to pre-
vent or conirol the use of Parking Facilities by
persons not entitlcd thereto, the Landlord may
':impose such parking - chargﬂs as are reasonable and
necessary to prevent or control sucb—anautho ized
pafking, prOV1dee that a system of validation or
other similar system which has in cach case been
approved by the Tenant 1s put into effect to ensure
that parking charges will not he imposed upon per-
sons having the right to use the Parking Faciiities
without charge, and provided that all net revenue
derived from the imposition of such charges shall
be applied and credited to reduce Common Facilitics
Operating Cost as and when received; and
(c) The Landlord shall at all times provide and maintazin
in the Parking Facilitles to be constructed and
maintaired in accordance with the protisions of
this Bay Lease sufficient parking spaces to

{1} meet all legal requircments, and
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(2) provide by way of a minimum "parking
ratio" at least a number of car spaces
which is not fewer than the aggregate of:

(i) 5.3 (or such other ratio as shall

et P T

T

spaces for each 1 OOO square_wmf_
feet of rentable space which is

'1used for retall purposes 1n Lhe_'

'_forlglnal Shopplng Centre as con-

Jstructed and exlstlna at tne date

of ‘this Bav Lease (the Tenant hereby
-Z:acknowledglng thaL it haa aaproved -

:ewth= p1a1 and lavout of - ‘the park110-f

_ areas oLithe'ShOpplng:Centreeasef

‘fjg'i R S . _actuallv constructed as at the-&ate

| ':of cowmﬂncement of the Term of this
Bay Lease, as being a sufficient
compliance with the above require-

ment as to minimum "parklng ratlo"), and

.'-(ii)_fS 5 spaces (gr such other number
--of ‘spaces 1f any as may be agreed
between the Landlord and Tenant)
for each 1,000 square feet of Gross

- Leaseable Area of rentable space

which is used for retail purposes

_fﬂwénﬂﬁﬁxmﬁéﬂiﬁion_toﬂorienlaxgemant

or expansion of the Shopping Centre;
together with adequate access thereto
(for the purposes of this paragraph tZ)
"retail purposes” inclﬁdes any business
providing any of the goods or services to
the public of the nature provided by busi-

. nesses of the types commonly found at mall
level of shopping centres, including retail
shops, sales outlets, service establish-
ments such as banks, trust companies, dry
cleanefs, barbers, eating establishments
such as s;ack bars and restaurants and

similar types of business, but excludes
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commercial offices, and "rentable space™
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shall exclude outdoor selling areas and

basement areas used for storage only);

(but except for Parking Facilities to be provided by
and at the expense of the Tenant in connection with

an expansion of the Bay Department Store Building as

- provided by clause’19.00) . : fIEm

e ey w 4w

m—f:arkmg space—s . gt e “mern
ot ettt e T T T O
#%Ediitumw D‘?ué_u Eéwauﬁ_}@y WTTRREIA) .0 m

7.05 - The Landlord may from time to time establish reason-

able rules and regulations, which shall not be inconsistent with

the terms of this Bay Lease and shall be subject to the approval

"of the Tenant {such approval not to be unreasonably withheld),

Centre and governing

applicable
the use of

PR LT S e L A

and-sogulalions so long as the

to all tenants in the Shopping

Common Facilities. °The lenant spnall comply with

same are unifaxrmly

Utilities
and
Services

e,

pafaneedet ot

Ly

_Centre and are not contrary

to any governmental regulation from time to time in effect

applicable to the Tenant. The Landlord shall use its reason-

able efforts to enforce such rules and regulations.

ARTICLE 8§

UTILITIES AND SERVICLS

§.00 The Landlord shall provide electrical service,

water setgigg, storm and sanitary sewers, and (to the extent
available to the Shopping Centre Lands at the date of this
Bay Lease) other utilitigs and services (othér than heating;
ventilating and air-conditioning) which are from time to time
required for the proper conduct of the Tenant's business in
the Leased Premises and each and every portions thereof, and
including every expansion of the Bay Department Store Building

which is permitted hereunder, subject to the payment by the

Tenant of normal non-capital consumption charges due to puSlic
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utilities or services or other suppliers for electricity,
water, gas and other utilities and services actually con-
sumed by the Tenant, and also to the payment by the Tenant
of the capital cost required to be incurred to increase the
capacity of or alter any utilities or services in order to meet

the requ1rements of any such expan51on of the Bay Department

: atore Bu11d1ng For tﬁls purpose Lhe Landlord w111 nrov1de :4-f;_;f

g%witbOHt enoense to Lhe Tgnant except as abovel°'

= ;coﬁvenlent p01nt at or_w1th1n tha 1m1ts oF each df Lﬁe Bé% |
i ; if;37. anartment Store Bu1ld1ng and the Bay Malt Bar through the =-Enﬁ;j
o apprOprlate pipes, coadults or other approprlate neans o£ o
distribution thereto in and through the Shopping Centre. |

Such pipes, conduits and other means of distribution shall

be (both as to nature an nd capac1ty) such as to provide

adequate utilities and snrv1ces for every reasonable use ;

made of each portion of the Leased Premlses, and ‘the Land-

lord shall ab all tlmes cause such repalrs to be performed

thereto and do all other acts and thlngs as may be necessary
to ensure the continuous availability and adequate capacity

of such utilities and services, subject only to Unavoidable

Delay.
ARTICLE 9
TAXES
Tenant! T -
Taxgg 5 9.00 The Temant shall pay or cause to be paid:
(1) all Real Property Taxcs imposed from and after

the Opening Date and thereafter during the Term

in respect of the Bay Department Store Lénds Lbuf

g

- S - 3
excluding those portions of the Bay Department

. Store Lands which consist of Common Facilities

Lands) and all Real Property Taxes imposed during

[ R

the Term in respect of the Ray DepartmenL Store

Building, the Ray Malt Bar and (in respect of




o0 “'. |'.' 87

- 34 -
periods while they are seasonally used and occu-

pied by the Tenant) the Bay OQutdoor Selling Area

and the improvements thereon; and

(2) all business taxes imposed during the Term by
municipal or other governmental authorities
hav1ng 1ur15d1ct10n in respect of the bu51ness

.and ac+1V1t1¢s carrled on by the Tenan; and 1tS"-$

')

“3551gn=es, subtenants ané con595510nalres 1n gr_w;

'V'upon Lhe portlon of the Bay Department Store Lands

Loccupled b} the Bav Deua*tment Store Buz‘dLng,.-_f-:ﬂ

:7:.the Bay Halt Bar~and hhzle snaSOnally ﬂsed and

i'_occupled by the Tnnant) the ‘Bay Outdoor qe]ﬂlng

_Area and the 1mprovements thereon 1nc1u 1ng L
bu51ness taxes on Parklng Fac111;135 bua hnlch

are dlrectly assessed to the Tenant;

but nothing herein shall require the Tenant to pay any taxes,

fggigi_gz_ghélgﬁﬁmlﬂylei against_or in respect of the income

T L e s R T

or capztal oﬁwxhﬁmLﬁngggxg#mgr any local improvement rates

and taxes which are expressly excluaed “from Real Property
Taxes. All Real Property Taxes and business taxes_payable
by the Tenant hereunder, including each and every instalmeﬁt
thereof, shall be paid when due, subject only to the right of
tlie Tenant to &efer paynent thereof in certain circumstances
as provided by clause 9.03. The Tenant shall also pay all
peﬁalties and interest imposed with respect to arrears of
such payments. Whenever the lLandlord shall reasonably re-
cuest the Tenant shall exhibit to the Landlord receipts or
other appropriate evidence as to the due payment of such Real
Property Taxes and businecss taxes. 1In the event tﬁat the
Tenant shall fail to pay any Real Property Taxes or business
taxes payable under this clausc 9.00 when due the Landlord,
after written notice to the Tenant and if the Terant shall
fail to pay the same within ten (10) days after receipt of
such notice, may pay the same and the amount so paid by

the Landlord shall be repaid by the Tepant to the andlord

within thirty (30) days after demand therefor.
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3.01 The Landlord shall pay or cause to be paid:
(1) all Real Property Taxes in Tespect of the Shop-

ping Centre except those payable by the Tenant
pursuant to paragraph (1) of clause 9.00, and
all local improvement rates and taxes in respect

of the Shopping Centre which are not included

jall bu51ness taxes 1nposed by mun1c1pal or o;her~?”

gcvernmantal authorltzes hav1ng 3ar¢5d1cblon 1n

*-[ resnect of all 0u51ness and activities. carrled

on 1n or, upon ‘the Shopplag Centre”and uhzch are

the Shopplng Centre Lands save those 1n respect

of the Leased Prem1ses and hus1ness taxes on =

Parking Facilities whlch are directly assessed
.to the Tenant, and which are pa}able by the

Tenant pursuant to paragraph (2) of clause 9. 00

'All Real ProHerty Taxes 1ocal 1nprovewent rates and taxes and

bu51ness taxes payable by the Landlord hereunder 1nc1uding each
and every instalment thereof, shall be paid when due, subject
only to the right of the Landlord to defer payment thereof in

certain circumstances as provided by clause 9.03., The Landlord

shall also pay all penalties and interest imposed with respect

to arrears of such payments. Whenever the Tenant shall reason-
ably request the Landlord shall exhibit to the Tenant receipts
or other appropriate evidence as to the due payment of such
Real Property Taxes, local improvement rates and taxes and
busiress taxes. In the event that the Landlord shall fail to
pay any Real Property Taxes, local improvement rates and taxes.
or business taxes payable under this clause 9. 01 when due.the
Tenant after written notice to the Landlord and if the Landlord
}all fail to pay the same within ten {10) days after reeelpt
of such notice, may pay the same and the amount so paid by
the Tenant shall be repaid by the Landlord to the Tenant

within thirty (30) davs after demand therefor.

in Real Property Taxes payable by the Tenant'"*-;{?é-a

or. may become a llea, charge or clalm agalast o S
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Determina- 9.02 For the purpose of establishing the amount of
ticn of
Assess- Real Property Taxes payable by the Tenant pursuant to clause
-ments

9.00 and the amount of Real Property Taxes to be included in
the Common Facilities Operating Cost to which the Tenant con-
tributes under clause 10.00, the parties recognize and acknow-
1eage that it is necessary to establlsh the assessnents upon
.:{hhlch sucb Real Property Taxes ana Lhe provzslons ef thlS Bav-ép;"“

ER ‘,..__-_ [

Lease pertalnlna thereto are based belng the assesswent in the

-~ac111t1es ands, tHe Bav Denartment Qtore Bulldlng, tbe Bay

Malt Bar and (1n resnect oF Derlods whlle they are seasonally "e;;

f-ﬂl".°¢J- 'iused and occupled by ‘the Tenant) the Bay Outdoor.Selllng Area
and the improvements thereon, and in the second case of the

Common Facilities Lands and the Common Fac111t1es. If

P R S

such separate assessments or any of them are not made by the

A i
municipal or other goverﬁwental authorlxlesmmeosingw5ﬂch

[

e R

7 Real Property Taxes, the Landlord. and the- ‘Fenant shatl use”

T :~tue1r bESL.effggLS to have sueh ~separate. _assassmnents-made,

“MEf; """ fallan that, sufficient official information to
-determine what such separate assessments would have Eeen if
they had been made, and if assessments are made on a basis
different from the basis contemplated by this Bay Lease (for
example, 1f the Common Facilities Lands or Common Facilities
or any of them are not separatclv assessed but allocated in
portions to the assessments of the Tenaﬁt or otner tenants) the
Landlord and the Tenant shall use their best efforts to have
such basis of assessment converted to the basis contempleted
by this Bay Lease. iiowever, in the event and to the extent
thiat asscssments consistent with the basis contemplated by this’®
Bay Lease cannot be obtained {from the nmunicipal or other
governmentdl authorities imposing them, the Landlord and the
Tenant shall allocate the total asscssment of the Shopping

Centre in a manner which is cquitable and consistent with the

basis of assessment contemplated by this Bay Leasc so as to
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such determination has been made, the Landlord may make a
reasonable estimate of the allocation which shall not bind
the parties but shall nevertheless be adopted for the basis
of the interim paymentlof Real Property Taxes respectively
payable by them, and when the allocation of assessments

has been flnally determined and Real Property Taxes res-
- -:}  - pectively Havable by them flnallv computed the partles
.“._Sﬁéli prompt1yrmaﬁe Lhe=avpronrlate read;ushﬁent.aﬁd'make-
,.any requlr d addltlonal pavmen; by - the TenanL, or- venaynent
.to'ghe Teﬂant mas the case may be.- |

”9:03='Ti The Land 1ard may appea; any off1c1al aSS°SSﬂBnt

?;?zif}'ii'_f76r tHe anoun; of any hea1 PropeTLy xaxes 1ocal improvement
rates and taxeSuor bUHzness taxes relatlng to the Spopplnﬁ
Centrv, and the Tenant nay appeal any official assessment

or any Real Property Taxes or business taxes relating to the
Leased Premises or, where the Tenant's obligations are
directly or 1ndlrect1y aflec ed thereby, relating to any other
portion of the Shopping Centre including the Common Facilities
Lands and the Common'Faciiities. In éonnection with any such
appeal, the party appealing may defer payment of any Real
Property Taxes, local improvement rates and taxes or business
taxes, as the case may be, payable By it under the provisions
of this Article 9 to the extent permitted by law and provided
that no part oé the Shopping Centre is thereby rendered
subject to sale or forfeiture, that such defermenf does not
cause a breach of the Landlord's obligations under any nortaage
of the Shopping Centre, that the appeal is diligeﬁtly prosecuted
to completion and, in the case of a deferral by the Tenant,
that such security as the Landlord or any mortqagce cf the
Shoppaing Centre may reasonably require is given for tuc pay-
ment of any Real Froperty Taxes or business ‘taxes payable by
the Tenant including penalties or interest resulting ffom
deferred payment. Neither the Larndlord nor the Tenant shall

s T e T
institute any appeal without notice to the other and, where

M it

thelr interests do not conflict and in particular where the
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appeal is being made in order to achisve a re-assessment
which 1is consistent with the basis contemplated by this
Bay lLease, each shall extend its co-operation and assistance

to the other in respect to such appeal.

ARTICLE 10 |

COMMOV PACILITIES OP RATING COST

- - . » -

¥?éﬁéntFS: .10, GG HR*QA The Tenant shall pav to Lhe Landlord from and
=Contri~Tos T
;butiontiv;_j after the Openlna Bate -and Lhereafter durlng the Term -as -

'i*r*'“' addltlonal rent an amourt equal to the pr0port10n of tﬁe
Canmon Fac111t1e5 Operatlﬂc Co t ‘incurred by ‘the Landlord

__ngh resnect to or_ a;trlbutable to all the Conwon Fac111t1es

(’wnlch the Adjusted Gross Leaseable Area q; the Bay Depaerent"
3 Store Building and the Bay Malt Bar bé;;;ft0.the.sum of the
I-Adjusfed Gross Leaseable Areas of all rentable space -in the
E,Shopping Centre (including the Bay Department Store Buil&ing,

the Bay Malt Bar and a2ll other kiosks in Common Facilities, |
but excluding unenclosed rentable areas such as the Béy Out;-;"
coor Selling Area and all other outdoor selling areas) as -
from time to time constituted. The Tenant's contributions

to Common Facilities Operating Cost shall be pavable by
periodical instalments and subject to adjustment ali as

provided by clause 10.01.

nts 16.01 The Tenant's contributions to Common Facilities
Operating Cost pursuant to clause 10.00 shail be paid and
adjusted with referecnce to a fiscal year of 12 calendar months,
which shall be a calendar year unless the Landlord shall have
selected a fiscal year which is not a calendar year by writtem
notice to the Tepant prior to the Opening Date. On or before

the QOpening Date the Landlord shall advise the Tenant in writing




in ev»ry case be 2 remsonable estimate and based: Wherever pos-

sible'upoa previous- operating e;perieﬂce aﬂd shall be
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of its estimate of Common Facilities Operating Cost to be
incurred for the fiscal year or broken portion of the fiscal
year, as the case may be, to commence upon the Opening Date,
and on or before the commencement of ecach succeeding fiscal
year which commences therecafter during the Term, the Landlord
shall advise the Tenant in writing of its estimate of Common
Facilities_oneratinq:Cost to be_incurred in such'fiscal'year
(1f appllcable) tbe brcken norblon of a LlSC31 yea |

1rﬂea1ate1} nrlor “to fHe end 0f-¢he Term. Such estlﬂaLe shall

acéoé@anicd-bfi}ééébﬁable-partiﬁu;ara of -the wanner in uh1cH
it waﬁ'arrived at. .Thé_cor ributions to Cowmon Fac111t1es
Operating Cost payable by.the Tenant pursuant to clause 10100‘
shall be paid in equal monthly instalments in advénce on the
first day of each and every month during every such fiscal

per;od of (if applicable) broken portion'thereof; based on

" the Landlord s estlnate of the Common Facilities Operat;ng_

-Cost to be 1ncurr°d during such fiscal period of (if appxlcable)

kroken portion thereof. Within ninety (90) days after the

end of eaéh such fiscal period or (if applicable) broken
portion thereof the Landlord shall submit to the Tenant a
detailed statement of the actual Common Facilities Operating
Cost incurred during such fiscal period or broken portion |
thereof and a calculation of the armounts payable by the Tenant
with respect thereto pursuant to clause 10.00. The books and
records of the Landlord relating thereto shall be open to the
inspection of the Tenant or its representatives at all reason-
able times and if requested by the Tenant, the Landlord shall ..
forthwith have such statement audited by independent chartered
accountants and furnish to the Tenant a copy of the audited
statement. Within ten (10) days after the rcceipt éf such
statement or audited statement as the casc may be the Tenant
shall pay to the Landlord any amount by which the amount found

payable by 1t with respect to suck fiscal peried or broken

portion therecof exceeds the agpregate of the monthly payments
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made by 1t on account thereof during such fiscal vear or broken
portion thereof and the Landlord shall pay to the Tenant any
amount by which the amount found payable as aforesaid is less
than the aggregate of such monthly payments, but if the Land-
lord and the Temnant fail to agree upon the proper amount of

the adjustment; any dispute shall be settled by arbitration

pursuant-to the prdvisions,of_thi§ Bay Lease.

Cmmora G

- INSURANCE -~ ... =~ = . e

7 11:007°77 7 The Tenant shall take out and at all ‘times during

~ .- - the.Term keep in force: - . . =~

"_;fi;_,irikg{;'\_(i}ff"léténdégd;fifé insufénée_énd éxfgnded';overage_or
- ;&ditibﬁal-?erils suﬁpleﬁentai contragts, inclﬂd;:

ing Spriﬁkief ieakage and insurance agaihsf all
other hazards covered by policies normally in use
from time to time for buildings and improvements
of a similar nature similarly situated{ on the

’ﬁay Department Store Building and the Béy Malt Béf
(if any) and the fixed improvements and sguipment
therein, in an amount equal to the full replacement
cost thereecf (but which may exclude the cost of
foundations and excavations and permit a
deductible amount not greater than that normally

pertaining in similar insurance);

(2) public liability and property damage insurance,
including all risks normsally insured in connection
with the use and occupancy of similar premises,
in respect of its use and occupancy of the Leased
Premises in an amount of at least $2,000,000.00
for claims for personal injury or preperty damage

arising out of any one occurrence; and

{3) if any boilers or pressure vessels are operated
in the Bay Department Store Building, boiler and
pressure vessel insurance in such amounts as are

noranlly effected having regard to the nature of
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the boilers and pressure vessels so operated.

Each policy of insurance referred to shall be with insurers
generally acceptable to institutional lenders and upon terms
which are reasonable and consistent with the provisions of this
Bay Lease. Wherever the Landlord shall so requife, the Landlord
and any mortgagees of the Shopping Centre named by the Landlord,
and wherever: the Tenant shall so requlre,_any nortgagees of the

;enanf named bv tne'Tenant sball 1n'each case ﬂe 1ﬂc1ueee

Dollcy effectea by tne Tenant pursuant to pararrapu [1),_-1

eut nevertheless all proceeds of -insurance available in the

event . of any loss, damage'or destruction to the’ Le sed Premises

o

shall be pavaLle to the Te“a‘ , bu may be pavanle to any

mortgagees of the Tenant's interest named by the Tenant pro-
vided such mortgagees have in every case agreed to make all

proceeds of such insurance available to the Tenant for its

repair or rebuilding. If the Landlord is included as an insured

'_eaeh policy referred to shall afford protection to the Landlord

and the Tenant in respect of'cross—liability between the
Landlord and tﬁe Tenant, and if the Landlord is not included
as an insured either such policy shall prevent the insurer
exercising rights of subrogation against the Landlord, or the
Tenant shall grant the appropriate release of the Landlord's
liability so as to eliminate claims by the Tenant or its

insurer against the Landlord in respect of any 1oss which

the Tenant has agreed herecunder to insure.

The Tenant shall

from time to time whencver reasonably requested

furnish

{0

the Landlord certificates of insurance,

certificates of -

rencwal, receipt for payments of premiums and other documents
appropriate to evidence the irsurance from time to time in
force hereunder. If the Tenant shall fail to 1imsure as rve-
guired under this clausec, the Landlord after written notice
to the Tenant may cffect such insurance in the nﬁme of and

at the expense of the Tenant, and the Tenant shall promptly

repay to the Landlord all costs incurred by the Landlord in




so doing.

andlord'’s 11.01 ‘The Landlord shall take out or cause to be taken
Insurance o '

out and at all times keep or cause to be kept in force:

(1) standard fire insurance extended coverage or

addltlonal perlls supplenental conLracts, 1nc1ug—

'H'uﬂ*“' reched bv Lhe ienant in the‘Bay Outdoor Selllnn*ﬁ

Area, but including without limitation the

_Lomnon Fac111t1es and all flxed 1mprovenents and

' equi ment_t*ereln, inran amOunt eaual to the. full

Treplaceﬂent;

ost (but*Whlch nav exclude the cost '-ﬂe

LD T of £atinda tlons and ekcavatlons and permlL a y

" deductible anount not'greater'than that normally

pertal ining in 51m113r insurance};

(2) pubiic liabiiity and property daﬁage insurance,
inciudihg all risks nprmaliy insured in connection
with the operatidh of property similar to the
ShOpping Centre, in respect of the Shopping Centre
in an amount of at least 85, 000 000 00 for clalns
for personal 1n3u1} or property damage arising’

out of any one occurrence; and

. (3) boiler and prcssure vcssel 1n9urance in respect

of any boiler and presqure vcsscls Operated in

the Shopﬁang Ccntre {(other than in the Bay Lepart-

ment Store Building) in such amounts as are normally
effected having regard to the nature of the bo:lers

and pressure vessels so operated.
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Each policy of insurance referred to shall be with insurers
generally acceptable to institutional lenders and upon terms
which are reesonabie and consistent with the provisions of
this Bsy Lease. All proceeds of insurance available under
any policy:which the Landlord effects or causes to be effected

- pursuant to paragraph (1) in the event of loss

damage or

'”1nterests ray appear, prov1ded such mortganees Have in every
case agreed to make all nroceeds of such insurance avallable

. in_fle event of loss danawe or destruct1on to the Snoppln R

VCenere avallable to ne Landlord or sucn Lenant as t%e case

'nay be,_for the purpose of 1ts *epalr or rebu11d1ng (ehcept 1n
the case of The Equ1tab1e Life Assurance Soc1ety of tne Unleed
States in respect of two reglstered mortgages exlstlng at 0pen-

ing Date which do not so pronde, the Landlord nevertheless

agreeing to use 1ts best efforts to cause The Equ1aab1e Llfe'
Assurance Socxety of the United SLates to S0 aoree) Elther-
".each pollcy referred to shall prevent the insurer exerc151ng rlghts

of subrogat1on against the Tenant, or the Landlord (or where

appropriate, such tenant) shall grant the approprieec release'
of the Tenant's liaEility.so as to eliminate clains by the
Landlord or such terant er their insurer againsf the Tenene'

~in respect of any leoss which the Landiord has agree@ nereundef_'uh
to insure er cause to be insured. The andlord shall fron

time to time 1Henever reasonably reauesLed fu;nlsh to the'-
'Tenent certlflcates of insurance, eertlficntes ef.renewal,
receipts fer payments of premiuns and other_docnﬁents apprepfiate

to evidence the insurance from time to time in force hereunder.

If the Landlord shzll fail to insure as required under this
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clausc, the Tepant after written notice to the Landlord mey
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cffect such insurance in the nare of and at the expense of the
Landlord, and the Lanclord shalil promptly repay to the Tenant

incurred by the Tenzant

all costs

in so doing.

ARTICLE 12

REPATRS AND REBUILDING

' T

enant

Bevpair and - 12.00 The shall at all times during the Ternm
rebullding. ¢ oo N S L ; :
by Tenant maintain.and keep in a good and substantial state of repair

the BhyzDepantmént Store Building, the Bay »alt Bar (while

e

it exists)
" Bay Outdoor Selling Area {while

"sistent with the standards of a

ingly
diligently
structural

those made

the Tenant will from time

=
]
i

and any impfbvements erected by the Tenant on the
situated thereon), con- |
careful ownér; and accord-
to time whenever required
carry out all_repairs_Ehgfeto, major and minor,
or otherwise, exterior or interior, including

necessary by age and damage or destruction by

casualty; provided however that:

jed

(2)

(3)

4)

in the course of any repair or rebuilding the

Tenant may alter or expand the Bay Despartment

Store Building, the Bay Malt Bar and the Tenant's
-

improvements on the Bay Outdoor Selling Area

to the extent permitted by, and subject to

compliance with, the provisions of this Bay

Lease pertaining thereto;

“

have the right at any time to

the Tag§nt;ihall

P

remove, eithex pernanently or temporarily, the

Bay Malt Ear as previded in this Bay Leasc;.

the Tenant shall be entit%ed to crase, either
permanently or tenporarily, its seasonal usc
of the Bay Cutdoor Selling Area, anc shall be
gniitled and reguired to remove therefrom the
Tenant's improvements on each cessation of such

use; and

if within the pericod of two {2) vears imnediately

hefore the expiration of t}

-
[yl
"
-
o

—~
rt
P

L
—
-

10
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account any remnewal terms then deemed to have
been exercised) the Bay Department Store Building
shall be damaged or destroyed to an extent such
that according tc the reasonable estimate of the

Tenant the cost of repairing or rebuilding it

5]

~shall exceed twenty-five per cent. (25%) of the

.

'L¢53.réﬁlaceﬁentecost-{excluding"fcundétiohs and .ex-
cévaticnsjloffthe an-Department{ tore.Builaing,
thelTénant.may}-by-notice-in writing te the Land-
10Td gi?en:within thirty (30}.défs after the
R 7;ﬁa?péningrof-éﬁcﬁ'desfruction or damagé, elect to
terminate this Bay Lease, in which event this Bay
Lease_sﬁall'terminate as of the date of the giving
of such notice, the Tenanf shall be relieved of
its obligation to repair or rebuild the Bay
Department Store Building, the Tenant shall assign
to the Landlord all-its interest in all insurance
pelicies and any proceeds which may be pavakle
thereunder in respect of such damage or destrpction'
free of all encumbrances or other claims,
the Tenant shall within sixty (60) days after such
date of termination vacate the Leased Premises and
rent and all other amounis pavaile by the Tenant
hereunder shall be paid and adjusted tc the date
of such vacating.

The Tenant's obligation to repair hereunder shall include the

)

ting

-
4

)

obligation to keep in good and substantial repair and op
condition all building equipment and services including the
heating and any air-conditioning equipnment, electrical wiring

and fixtures and plunbing of the Bay PRepartment Store Luil

fﬂEHEEE_EEZ_EEEE_EEE_EEEMto make all repairs required

e e

hereunder in good and workmanlike manner, with reasonable

expedition and in accordance with all laws and regul-
ations of governmental authorities haviang jurisdiction

applicable thereto, but subject to Unavoidable Delay. 1In the




‘structural or otherwise, exterior or interior, including

. ® "

-event that the Tenant after reasonalle written notice shalil

fail to procced with reasonable expedition to comply with its

~obligations under this clause 12,00, the Landlerd, in addition

to any other remedies it may have, shall have the right to

take all such action as shall be Teasonably required to remedy

ey
w
!

e Tenant and any costs incurred

such failure on the part of t

.andlord -in-s0 doing sh

fid

11 be immediately repaid by the
Tenant-to the Landlord. - .

T

12,81 .. . The :Landlord shall at all times during the Term

maintain and keep or cause to be maintained and kept in a good

and substantial state.of repair -the Shopping-Centre including

“without limitation the Common Facilities including the Mall,

)

[
.
[W
et
[N

a

IRe

Parkigg es znd the Common Utilities and_éli_utilitics
and serfiéés ﬁéééssary fof the ofefétioﬁ"bf.the Shopping
Centre (but excluding the Bay Department Store Duilding,

the Bay Malt Bar and any improvements erected by the Tenant

on the Bay Outdoor Selling Area) consistent with the standards
of a careful owner, and accordingly the Landlord will from time

to time wherever reguired dilingently carry out or cause to

be carried out all repairs thereto, major and minor,

those made necessary by age and damage or destruction by

casualty; provided however that:

%]

H
H

(1) in the course of any repair or yebuildin

| Landlord may alter or expand the Shopping Centre
to the extent pernitted by, and subject to com-
nliance with, the provisions of this
pertaining thereto; and

(2) if within the period of two (2) vears inmediately
hefore the expiration of the Term (taking into
account any renewal terms then excrcised and any
renewal terms remaining unexercised unless the

ht to execrcisce them as

jt s
%7

Tenant has waived 1ts 1

-

provided in this clausc)
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{1) the building and improvements constituting
the Shopping Centre (other than the Bay
Department Store Building, the Bay Malt
Bar and the improvements erected by the
Tenant on the Bay Qutdoor Selling Area)
shall be damaged or destroyed to an éxtent
such that according to the reascnable-
estimate of the landlord the.-cost of.fé—uuﬂ
pairing or febuildiﬁg them exceads twenty-.

- five percent {25%) of the feplacement cost
[excluding“foundations and excavatioﬁs) of
all of such buildings and improvements, in

the.aggregate;

(ii) the Landlord is not then obligated to any

other temant of the Shopping Centre or any
mortgagee of the Shopping Centre to repair
or rebuild such buildings or improvements
cr if obligated, such obligation has heen

waived or released;

{(1iii) the Landlord shall have determined, and
shall so agree with the Tenant, to abandon
the continued use of the Shopping Centre as
a shopping centre and-either to demolish it
or convert it to some other use and not to
use it or permit it to be used for shopping
centre purposes for at least ten (10} vyears;

and

{iv) if the Tenant shall have available to it any

further option to renew the Term pursuant to

with the Landlord to waive its right to

A e e Srmam ER—— B E —

———

exercise such option;

st

the Landlord may, by notice in writing to the

Tenant given within thirty (30) davs after the
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happening of such damage or destruction elect
to terminate this Bay Lease, in which event this
Bay Lease shall terminate upon the expiration of
such secondly ﬁentioned period of thirty (30)
days, the Landlord shall be relieved of its
obligation to repair or rebuild the Shopping
Centre, the Ténant shall within sixty {(50) days
£

after such date of terminmation vacate the

Leased Premises and rent and all other emounts’
payable by the Tenant hereunder shall be paid

and adjusted to the date of such vacating.

The'Lahdlord'é'obligafions-to repalr hereunder shall include
the obligation to keep in good and substantial repair and
operaiing condition all building equipmenf and services in-
clueding the heating and air-conditioning equipment, electrical
wiring and fixtures and_plumbing of the Shopping Centre

(other than the Bay Department Store Building-énd the Bay
Ealt'Bar), and to keep'the Mall well decorated and

attractive and all paving in Parking facilities in good

repair and condition and properly stripéd, and to make all
repairs‘required hereunder in good and workmanlike manner,
with reasonable expedition and in accordance with all laws
and regulations of governmental authorities having juris-
diction applicable thereto but, subject to Unavoidable

Delay. In the event that the Landlord after reésonable
written notice shall fail to prececd with reascnable expedition
to comply with its obligations under this cleause 12.01, the
Tenant, in addition to any other vomedies it wmay have, shall
have the right to take all such action as shall be reasonably
recuired to remedy such faitlure oﬁ the part of the lLandlord

hall he

=
el
w

and any costs incurred by the Terant in so doin

fa

el

ling

Tia

immediately repaid by the Landlord to the Temant, an
such repayment may be deducted by the Tenant {ron contributions

K

to Common Facilities Operating Cost as such contributions
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ARTICLE 13

COMPLIANCY WITH STATUTES AND BY-LAW

13.00 The Tenant shall conply ﬁith all legal rcoquirements
{including statﬁtes, laws, by-laws, regulntions, ordinances

and orders of cvery governmental authority having jurisdiction)
{from time to time affecting the condition, equipment, main-
tenancé;-use or dccunation of the Bay Department Store Building,
the Bay halt Bar &1d ,as to the Tenant's 1mproveweqts thereon
”and use gn& occupatlon thereoL, the Bay Outaoor Selllnc Area.
The Tenant shall-h;ve the right to contestlthe:yaiidity.of-any
rsu;h legal requirement-and to defe:ﬂcompliance.therewith_:o.the
extent permitted by law pending any proceedings taxken to contest
.tbe S&ﬂu,.pTGVided-that'SUCh prdceédings are prosecuted ‘with due
diligence aﬁd that such deferment of compliance does not subject
any part of the Shopping Centre to forfeiture or sale or prévent
the continued use and occupation of every part thereof. If the
Tenant shall fail to comply with the provisions of this clause,
the Landlord shall have the right, after written notice to the
TenanfTahd unlesé‘tﬁe Tbnénf shall have ﬁithin thirty {390} days
thereafter commenced and proceeded diligently to remedy such
failure, to take any necessary action to cause such failure

to be remedied, and all costs incurred by the Landlord in so

doing shall bec promptly repaid by the Tenant to the Landlord.

13.01 The Landlord shall conply with or cause to be com-
plied with all legal requiresents (including statutes, laws,
by—laﬁs,-ordinances, regulations and orders of every govern-
mental authority having jurisdiction) affecting the condition,
equipment, maintenance, use or occupation of the Shepping
{entre (other than the Leased Premises). The Lanc
shall have the right to contest the validity of any such
legal requirement and to defer compliance thercwith to the
extent permitted by law pending any proceedings to cuntest
the same, provided thet such proceedings are proscouied with
due &iligence and that such deferment of compliaﬁco Joes not
subject any part of the Shopping Centre to forfeiture or
sule or prevent the continued use and occupation of every

part thereof., I1f the lLandlord shall fail to conmply with
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the provisions of this clause and such failure shall materially
adversely affect the Tenant, the Terant shall have the righf,
after written notice to the Landlord and unless the Landlord
shall have within thirty (30) days thereafter commenced and
proceeded diligently to remedy such failure, to take any
necessary action to cause such failure to be remedied, and

all costs incurred by the Tenant in so doing shall be promptly

repaid by the Landlord to the Tenant.

U ARTICLE-.14

-5~[“rf~?‘5***fﬁ'j*“%'7*f*f7'iEAsEs-To OTHER TENANTS

- : : _
}hrcnand1s- ;14 00 ( ) " In making any iease {which exnression.ichudes*

*

any llceusa or permit for use or occunancv) of any rent ab1e7‘
space in the Shopping Centre {other than tne Leased Premises,
but including all kiosks in the Mall o;ner than -the Bay Malt
Bar and all outdoor selling areas, and except for leases
entered into by the Landlord prior to the commencement of

the Term) the Landlord shall in all respects compTy hlth the

M .
Mercuandlslng Plan {as from time to time amended pursuant to

'%E??“Eiause) and good 13351ng practlce in 1’irst class regional
shopping centres. Accordingly the Landlord agrees tHaL,
without the written consent of the Tenant, no leasz of an
space or location in the Shopping Centre shown on the Mer-

chandising Plan shall be made other than

(i) for a type and quality or class of use
which is designated for such space or

location on the Merchandising Plan, and

(2) to a tenant whose business and reputation
is consistent with such type and guality or
class of use and with good leasing practice
in first-class regionai shopping centres,

and/{h the case of 2 lease of a space or

i
S

1ocat10n within 100 feet of any naln

S et o T R e S

eptr?nce to the Bay Department Store from_

Ll

the Mall, whose identity has been approved

by the Tenant (ub1ch approval nay be

arbltrarily w1thheld)

e ————
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(b)) Upon any expansion of the Shopping Centre
occurring as permitted by this Bay Lease, the lLandlerd zand
the Tenant shall agree upon additions to the Merchandising
Plan extending it to apply to all newly constructed space
intended for occupancy by retail and service tenants, and such-
additions shall be made in accordance with good leasing
nract1cn for flrSL class rcvlonal shopping centres and so

as-tOAmalnmdin'in all atcrlal rﬂsperts a fall balance of

e customer atLrac ion throughout-the_Shopping-Céntre,'andf

‘ 'snall bp co“51sten+ with the princinles adopted by the parties
Y ¥ 1 3 ¥

.

1n-agree1ng‘upon the original Herchandising Plan and with all
Lhe pro"15ionsfof-this Bav ‘Lease, and both parfieS'shall act_ﬂ

rcasonabiy in reaching such agreement,

(c) If the Landlord despite its bestfefforts is unable
to lease any location or space in accordance with the Mer-

chandising Plan it may apply in writing to the Tenant re-

[

questing the Tenant's consent-to_z,change-in the Merchandising

e e

- Plan as to the tyne und_quallty or class of use for wulch
Lthe 1ype anc

R

Such location'or space is to _be 1eq;gdm Such application

s

“shall be accompanied by particulars of the proposed type
and aquality or class of use and (if known} the proposed
tenant therefor, and shall state the Landlord's opinion

that the requested.change would be in the best 1nte;ests

v

R

of the Shopplng Centre and in accordance with good leasing

e am et T

practice for first-class regional shopplng centres. ‘The

Tenant's consent to any “such reaunsted chaﬂge shall rnot be

/ unreasonably withheld so long as the proposed change is in

b ————

[SURIRE S T e - AT

accordance with gooa lea51ng nractlce 1n flrst class reglonal

shoPplng centres, but nﬂvertheless the Tenant s consent nay

]

i g e S T

at all times be arbltrarlly withheld if:
grams eme R A

(1) the space or location in question is within

100 feet of any main entrance to the Bay

Department Store Building from the Mall, or

(2) the requested change, taking into account the
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proposed type and quality or class of use, would

not maintain in all material respects a fair

balance of customer attraction throughout the

—

Shopping Centre, or would violate any provision

of this Bay Lease.

The Tenant shall promptly consider every such application

and wbere 1t dec11nes to comsent, shall state its reasons

N

'excent hhe;e _such . consent may be arbltrarlly withheld.

el Y T AR

M _ . )
4”@1-.3mx.~1n_every lease which the Landlord shall makes to

Taﬂx tenant of -the Shopping Centre other than the Tenant, and

excepthor 1eases entered into by -the Lahdlord prior tothe
cbmmeﬁcemgpf_ﬁf the ?érm;_the location or space leased shail
be reqﬁifed to be uéed only f?r the tyre and qéality or class
of use required Ly the Eerchaﬁdisi ng Plan (as from time to
time amended pursuant to ciause 14.00) and for no other use
vhatsoever, and every such lease shall contain covenants by
such tenant whick are coﬁsistent with the covenants of the

Landlord to the Tenant contained  in. this Bay Lease and which

ameng other things, are effective to provent any uses,

= e g

A5 e i,

misuses, abuqes or puisances or other activities inconsistcnq

..... g P

bOTChJLL or with the conduct_of a. Llrst-class rcgional

“shopplng centre. Except in the case of any lease to a tenant

by gy R - e i

of a major department store (which may contain covenants
respecting assigning, subletting and the granting of con-
cessions or permits for occupancy no more favsurable to the
tenant than those contained in this Bay Lease) the lLandlord
shall use its best efforts to obtain in every such .lease
covenants by the tenant to prevent assigning, subletting

or the granting of concessions or perrits for occup ancy by
such tenant otherwisc than with the consent of the Landlord
which may be arbitrarily withbeld. The Landlord will take
all reasonable action neccssary to enforce compliance‘by all
tenants of the Shopping Centre with the provisions required

to be contained in lecases pursuant to this clause, and with

comparable provisions contained in leases entered into by
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the Landlord prior tc the commencement o£.thé Term if and

to the extent there are such conparable provisions, includ-

ing appropriate and prompt action to restrain or cure any
breach thercof or if necessary to terminate any lease under
which such breach has occurred, where such breach 1s sub-
stantial or has a material and adverse effect upon the Shopping

Centre.

14.02 . - The Landlord shall not permit any tenant of the

f"Shopﬁiﬁékﬁéntre fother't“an the Tenant whose rights and ob-

-1lﬂat10ﬁq are governed by'tﬁis ,éy-Lease, tenants of Gthet

'%éjé;.ﬂépartmentwstorgé-refefred tq-in clause li.OS.and whose
réSpeétiveirights‘are'gOVerned'by‘tﬁeir respe@tiﬁézieases'and.'

: to which clause 14.03 applies, and tenants under:ieases”entered
into by the Landlord, either prior to the commencement of the -
Term or after the commencement of the Term but in compliance
with clause 14.01, if and to the extent such leases do not
contain provisions requiring or enabling the Landlord to
refuse such permission) to aésign its¢legse,'qr sublet any
portiom of iiﬁ prémiéés, dr-grént:apy c0née5si0ﬁ or permit -
any person otﬁer'fhan such tenant to occupy or carrylon
business in any portion of the premises leased to such tenant,
or do any other act or thing which would result in a change
in the type and quality or class of use specified for the
location or space leased to such temant or a change in the

o
identity of the person occupying or carrying on business

T e AR
i T
T L hatt

——
“therein, without the written consent of the Landlord. Such

ATy

I et . .
consent of the Landlord shall not be given without the written

MW

approval of the Tenant in every c1rcumstaﬂce _where the con-

. s A o T Ml 2
e W ey e

o o o s A e bl Ko TR

UsentTor approval of the Tenant would have been requ1red in order

——— r ot M e A TPt i e i e gy oy

e

PO

for the Landlord to lease the space or 1ocat10n in questlon

Bepmmats e s s e

S aw kT g o " R . R e

[ i

[ L

for tbe type and quality or class of use wblch w111 result

JE A
v st g S T NSt R 4 AT T TR T T T b S S Ty, S gy Tl S TTITI B St o e TR ot
-

and to the tenant or occupant who hlll carry on buczﬁess 1n

B e e £ TR e = LA

e oo TR T T VLY e e g - b e e

such space or location if such consent of the Lajdlord is glven.

R T A ke 17 A i, T A -,

I R -

LT TR T

[ra————

14.053 The Landlord will take all reasonable action
neccssary to enforce the provisicns of every lease te a tenant

of a najor depariment stere {other than the Bay Department
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Ca Store Building) in the Shopping Centre {and being the
‘Sayvette and Miracle Mart department steres shown on the

Site Plan) requiring such tenant to carry on therein the

business of a major department store, and not to assign or

sublet without the consent of the Lanédlord except where
- _

by the terms of such lease such consent is not required

o ama, ¢ e T

(and which consent, where the Landlord is entitled by the

.

”terﬂs of- such lease -toc withhold gt;wgillﬁgg;vbekglven by -

- i e BT s TR
-

;(é:fw\f'U"tde_Landlbrd wi;houtiihe written approval eof. the Tenant). -
LT \\‘.~;e¢m+ﬂ“““*f”f“”;2— e I :
[ Prohibited - L&;Gi o he Landlord w111 ‘not. nermlt an} of the following
Usés . . -

__\%wﬁuﬂj,//” bus*n ases'tp be carrled_on in any part of the Shopping Centre:

R ””Ef"“lf-" (1) . any business. 1nvolv1qg the sale of second-hand
» - . o . . . T L i S s T e B bt oo |« B v e i =

goods, war surplus articles, insurance salvage
stock, fire sale stock, or merchandise damaged

by fire or purported to be damaged by fire un-

less actually damaged by a fire on the premises;

/ (2) any business other than in the Miracle Mart

R e -

B

i . ’6epartmeﬂt store conduc;ed in whole. or pr1n61-

o I
= T LT —-r-..*:“’!k"“.r“-—'&&’vw T
\ kAT g T S e a1 e LY o BT T e

“ pally as a dlscount operatlon or in part as a

H St

{ discount operation so as to give the 1mpression

that it is being conducted principally as a

P discount operatlon unless approved bv tne Tenant

e -~

in writing (except to the extent that a discount

'/ - hdﬂﬁﬁ;—w e T

; store type of operation is expressly indicated
as being permitted in a certain location imn the
Shopping Centre by the Merchandising Plan or is
expressly permitted by the terms of any lease,
or renewal thereof similarly providing, where in
each case the original lease was entered inte

\\K‘ by the Lanﬁlord prior to the commencement of

the Term};

(3) any auction or pawnshop, or any business in con-
nection with which fraudulent or deceptive ad-
vertising or selling procedures are adopted, or
any business which because of the merchandise:

likely to be sold or the nerchandising or pricing

1 T—

T .
methods likely to be used 1ou1d tond ‘to lover Lhc

- ) . e L
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- character of the Shopping Centre;_

(4) any department store or order office for a
department store, except in the Bay Department
Store Building, the department stores identified
on the Site Plan as existing department stores,
the proposed Cardinal Catalogue Store as shown
-on the Merchandising Plan and any future depart-
o 1.--fi-:k'fmenL store bu1ld1ngs which may be Dcrm1ttﬂd to -
. :i: be constructed in any expan51on ol_fne Shopp ng
--Centrn thh the approval of the Tenant nursuaﬁt

Lot - . to the expvess provisions _of ‘this Bay lease; and

[

L

e s s) any business which. constitutes-a nuisance.
Ll -0 hich constitutes-a auls
B A= :
Lo e o -~ ARTICLE 15

MERCHANTS' ASSOCIATION

“Merchants® 15.08 The Landlord has caused to be formed, and shall cause

"Association
to be continued, a Merchants' Association of the Shopping Centre,

the objects of which are to encourage its members in fair and

courteous d eallnv with th publlc, to foster ethi al business

) w'

practices, to xe1tlse and prcmote the Shopping Centre.and in
general.to aid the common interest of its members. The Landlord
shall reoulre all tnnants of the Shopping Centre whese business
is merchandising and retail service, other than banks, theatres,
purveyers of liguor or heer, government agencles and other
tenants prevented by law or established and generally recognized

policy from belonging thereto, to join and maintain membership

in the lierchants' Assoc¢iation, and shall use its hest efforts
te causce other tenants whose business is mot merchandising and
Tetail scrvice, but who do business with the public and are
appropriate for menmbership, and who arc not prevented from doing
so by law or ot;cr circumstances lheyond their control, to join

and maintain nembership in the Merchants' Association.

t's 15.01 The Tenont will upon or pronptly after the Opening
r \
Date join and thereafter maintairn membership in. the l'erchants’
Association of the Shopping Centre, abide by its constitution
(irncluding its by-laws and rules and regulations). and contribute

by way of cdues the Tenant's falr propertien of its anrual budget ),
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but preovided thet

(1)

He

T

[

(22
L

e
S

{both by number and according to -

' retail and service tenants of the Shopping Centre -

“not-prevented fro

the constitutien (including by-lawvws, rﬁles and
regulations) of the HMerchants' Association shall
be reasonable and non-discriminatory and shall
not impose any unrcasonable requirement upon the

Tenant;

‘all ténants of other major department stores

- and of the food supermarket and at least ¢03%

t
oy

he Gross Lease-

" able Area of premises occupied) of the other

3

71

. belonging thereto by law

shed and generally recognized policy

et

.
or estatl

from belonging thereto shall joim and maintain

nmembership in the Merchants' Association, abide
by its constitution (including by-laws, rules

and regulations) and contribute by way cf dues

‘their fair proportion of its annual budget . .

(and, in fhe.éase_éf tenants of other najor
de?értment stores in.the Shopping Centre,.on a
basis not more favourable to such tenants than
the basis of contributions by the Tenant under
this Bay Lease}; and |

the maintenance of the Tenant's membership in

the iMerchants' Association sha

-

1 not reguire the
Tenant to adopt business practices incorsistent

t it in

[

with its established standards, inhib
the full excrcise of its rights under this Bay
Lease, or rcquire contributions from it in excess

of thosc paid per sauarc foot of Gross Leaseable

Arca by tenants of other major department stores

in the Shopping Centre or.{unless the Tenant
shall consent otherwise) in excess of 10¢ per
annum per square foot of Gross Leascable Area

of the Bay Department Store Building,.
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TLandlord’s - 15.02 The Landlord shall actively support the
Support of :

- Mlerchants! tierchants' Association, whether as a member or as owner of

 Association
' the Shopping Centre, and shall contribute to its annual budget

an amount which is not less than the propertion of such
annual budget which is usually contributed from time to tine

by the owners of first-class regional shopping centres in tlhe

ARTICLE 1l& -~

e - " BAY MALT BAR AND.
e R THER MALL XIOSK

ay'ﬁalt C16.,00 e Thé'following additional provisions shall apply

VRTINS

to the Bav Malt Bar, aﬂé the Tcnaﬂt sball comply *barewith in

the exercise or the zlg%Ls granted to it pursuant to clause

_ 2.02; and in adalulon to campllance with the other provisions
@M%%:ﬁw{?bé this Bay Léase applicable tc the Bay Malt Bar including
the provision as to use thereof in Darﬂ"rapb {2) of clause
6.00, as Lgriisgs thereon in clause 6.07, as to taxes thereon

———

in clause 9.00 and as to the repair t]ereof in clause 12.00:

(l)'.iThé.ri6ht of.the Tenant to sell certain ?afti‘

._.---"'_‘--—_"_ —
cular items of meruhundlqe in the Bay Fa;t Bar

+ e

is ackno“ledged b} the Tenant to be sub;ect to

certain I'ESTZI"'CthHS COI‘tal'led in covenants

which the Landlord has prior to the date of this
Bay Lease entered into with certain other tenaats
of the Shopping Centre, and the particulars of
which have been notified to the Tenmant by the
Landlord prior to the execution of this Bay Lease.

Further, the right of the Tenant to use the Bay

[AS——.

——

Malt Bar for the sale of food is acknowledged by

“fthe Tenant to be SLbJect to the ablllty of the

Landiord to obtain consent_from_ another tenant of
dlord Tt

the Shopping Centre with whom the Landlord has

prior to the date of this Bay Lease entered into

covenants restricting the sale of food in the

Shopping Centre (other than in certain locations

'including the Bay Department Steore Building) and




(2)

(3}
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if and to the extent that such consent is unob-

tainable the right of the Tenant to_sell food may

be pievented or limited, The Landlord shall use

its best effortq to obtain the necessary consent

of such other tenant to permit the sale of food

'in the Bay Malt Bar, but if such consent cannct
" "be obtdined. the Tenant agrees to limit ths sale
of food in the Bay Malt Bar to whatever extent

' is necessary to avoid a breach 6f the'Landlard'S'y

covenaht +efer?ed't0, and 1n any such event shall"

use tha Bay Malt Bar for fhe sale of mercbaﬁdlsg_s

T e ce——————
. normally sold in depa;twnnt stores whlch 13 other

e T i emmm A e i s o i o ame

PV
than food and not p*ohlb ted by.any of the res-

B i s - B e T Il SR T . e AT T T T A e B el s =

trictions re;erred to;

e R TR b R

The Bay Malt PBar Site shall be an area and locs

]

tio
in the Mall in the immediate vicinity of the Mall
enirance to the Bay.ﬁepartment_Store Ruilding-;
haviné'an aréa-of_approxiﬂately 400 square feet;
the éi‘ce of ﬁfizich shall be as selec .c.:" v "the
Tenant and approved by the Landlord (such approval
not to be unreasonably withheld), but shall be |
the site shown colcured in red on the Site Plan
if no other site shall have béen selected by the
Tenant which the Landlord shall approve or be
obligated to approve hercunder. The Ray Malt Bar

et i

Site thus determined may be relocated from time

. ) ) .. . ____....u--a—"""""“""-'-u..\
to time by the Tenant to an alternative site

T

omplying with the criteria mentioned selected by
the Tenant provided such alternative site has
been approved by the Landlord (such approval not

to be unrcasonably withheld);

The Tenant may construct and from time to time
alter, reconstruct, rerove and replace the Bay
Malt Bar provided that the Bay Malt Bar shall

always be located upon the Bay Malt Bar Site, the

on
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-~ *The Tenant

(53

Ray :alt Bar shall comrsist of a2 structure ap-

propriate for its permitted use, the design thercof

shall be architecturally compatible with the Mall,
and such design shall be subiect fto. the approval
N e et P AT

of the Landlord {such
[P

Te 950nab1" withheld);

approval not to be un-

may at any time to time

cease -or zbandon its use of ‘the

wi t?ou; pre1ud1ce tc the Tenant's right at any - - ~

later time and from time to time to recommcnce. -

and corglnue such usu. but pIOV1aed.thét

the Tenant shall cease its use (other than while

‘prevented -by Unavoidable Delay) or shall abandon

such use, the Tenant shall remove the Bay.Malt

Bar from the Bay
g

¥Malt Bar Site in 1ts original condition as part

Malt Bar Site and leave the Bay

f the.Mall-available for Commcn.use;-l-i T

' The Landlord shall lnltlally 1n‘:tall._at“_;.heﬂ

I

Bar Malt Bar Site a drain, cold water line

and the means of obtaining elecirical service

CF e e

electrtical equipment in the Bay Malt Bar,

e —

o

) but water and electrical consumption | therein

)'gﬂélT be paid for by the Tenant

A R g . S e et
-

Durlng each and every period during the Turm
in which the Tenant shall have and use on
the Bay Malt Bsr Site the Bay Malt Bar, the
Tenant shall pay to the Landliord a monthly
license fee which shall be as follows, accord-
ing to the portion of the Term within which

such period falls:

whenever - -
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From the date upon which the.
Bay Malt Bar first opens for
business (herein referred to
as the "Initial Opening Date")
until the day preceding the

fifth anniversary of the :
Initial Opening Date $500.00

!" 113
Portion of Ternm F HMonthly License Fee

From the fifth anniversary of
the Tnitial Opening Date until
the day preceding the tenth
anniversary of the Initial

~_ Opening Date S ~ §533.33

7 .From the tenth anniversary of
" the Initial Operning Date until
‘“the day precedlng the fl;;een;h
~.anniversary of the Inlulal _ - .
- QOpening Date- . 7 : S S §5586,67
From the fifteenth anniversary -

of the Initial Opening Date.
until the day preceding the

twentieth anniversary of the -

"Inltlal Opening Date - $600.00

From the twentieth anniversary

of the Initial Opening Date
until the day preceding the
twenty-£fifth anniversary of
the Initial Opening Date $633.,33

From the thirtieth anniversary
of the Initial Opening Date
until the day preceding the

-thirtieth anniversary of the

Initial Opening Date- . _ ..5666.6?

From and after the thirtieth anniveréary of the
Initial Opening Date, the monthly license fee

shall be a sum which represents a fair moﬁthly'
fee in 211 the circumstances, to be determined
as of the thirtieth anniversary of the Initial

Opening Date, but to be redetermined at five

(5) year intervals thereafter, and to be deter-
mined by arbitration pursuant to the provisions
of clause 22.01 if any determination or re-
determination thereof as may be reqqued has
not been agreed between the Landlord and the

Tenant after a reasonable period of negotiation.

Such license fee shall be payable to the Landlord

monthly in advance at the commencement of each

such period of use and on the first day of each
calendar month thercafter during such period
of use, in the same manner as rent pursuant to

clause 4,00 and subject to a like adjustment
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month included in any such period of use; and

(7) In any period or periods within the Term during

which the Tenant does not elect to have and use
__.—-’-’-_——‘H-__ i -

the Bay_Malt Bar upon the Bay Malt Bar Site,

the Landlord shall (notwithstanding paragraph

(1) of clause 16.01) have the right to use the
7 Bay Malt Bar Site foxr the purpose of constructing
- a:kiosk for lease or license by the Landlord to.

S iZ.-- o .. . .a temant .or licensee, provided that:

-;[i:fl- ;7.-ﬂ ;' - {1) the Landlord shall first have ascertained, -

by enquiry of the Tenant, that the Tenant .

I e does not propose .10 COmmMence 0T TeCOmmTence
the use of the Ray Malt Bar Site for pur-

poses of a Bay Malt Bar for a period of

at least one year;

(ii) the Landlord shall have obtained the
approval of the Tenant to the design of

the kiosk proposed to be constructed by
the Landlord, the proposed use thereof,
and the proposed lessee or licensee

thereof; and

(iii) the Landlord shall enter into a lease or
Ticense of such kiosk in complianée with the
Tenant's approval, and which shall provide
that such lease or license shall be ter-

, minable by the Landlord upon six months

r notice to the ﬁenant or licensee thereof

{although the Landlord may agrée that such

termination shall not be effected in less

than one year);

but in such event the Tenant, if it elects to

commence or recommence the use of the Bay Malt

Bar Site, may require the Landlord to terminate

the lease or license made by the Landlord and

above referred te, in accordance with the terms

thereof,




Other Mall
Kiosks

16.01
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The Landlord may fro* time to time place or

permit kiosks in the Mall (in addition to the Bay HMalt Bar)

subject te the following provisions:

'Bu1ld*pr 1cror‘ the dall, b

“”1n thb lOC&thﬂS desi

_and sha1l hea of a d

“Such Liosks hall not be placed within 100 feet

??of any eﬂtrance to the Bay Department Store -

E
&
o

W
4

Q

el

therwiss be placed

=
rt

i

U"I
jnN

rnatzd therefor .on the Mer-

band:s; laﬂ, or such other locations.compatible

“with pedestrian traffic flow and the maintenance

of a faif_balance of customer &% traction within
the Mall as . tLe Terant may from time to tlne'
approve (such approval not to be unreasonahly

withheld);

O

e

=
rt

oshs shall be_lim to a reasonable nunber.

s suitable for

wr
[Y

jgn whic

4%}
b -

"_théir pernitted use and compatible with the

architecture of the Hall, anﬂ'such design shall
be approved by the Tenant (such a nnlovel shall

not he unreasonably withheld); and

Kiosks shall be used only for retail and service
purposes conpatible with a first-class regional
shopping centre, and the use of each kiesk, if
other than a use vhich has been designated on the
Merchandising Plan, shall lLe approved by the

Tenant, and.in cach case the identity of the

tenant or occupant of each kiosk shall be com-
patible with good leasing practice in first-
class regional shopping centres and shall be
approved by the Tenant (such approval in esach

case not to be unreasonably withheld).
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PAY AND OTHER OQUTDOOR SELLING ARIAS

Bay Outdoor 17.00 The following additienal provisions snall apply
Sellirg Arca '

to the Bay Outdoor Selling Area, and the Tenant shall comply
therewith in the exercise of the rights granted to it pur-

n addition to compliance with the

fde

suant to cleause Z.903, and

other provisions of this Bay Lease applicable to the Bay Out-

' ‘door Selling ‘Area including the provisien as tc the use thereof

:ﬂ iﬁ'paragﬁ£phT(

4Y of clause 6.00, as to signs thereecr in clause
- R - .2 -

e s T 6,07, as’ to taxes thereon.in clause 9.0

¢
. of improverments erected by the Tenant therecn in.clause 12.00:

- (1) -~ ~The Bay Qutdoor Selling Area shall be an area in

ﬁeéértmeﬁt Sfofe'Building having an area not ex; 
cceding 10,509 squarc feet, the site of which

shall be as selected by the Terant and approved

by the L;ndlord {such apprdval.nqt to be uﬁréasonably'

“withheld), but shall be the site shown cross-

fad

hatched in red on the Site Plan if nc other site
shall have bheen selected by the Tenant wvhich the
Landlord shall approve or be obligated to approve

hereunder;

{2) The use of thqﬂBay Outdoor Selling Area permitted
by paragraph"}iﬁ oflclause €.006 shall be a seasonal
use limited to the period from April 1lst to

ctober 31st in each year unless the Landlord

- shall approve a more extended period of use (such
approval not to be unreasonably withheld having
regard to the practice current from time to time
in first-class regional shopping centres);

(3 The Tenant may construct and from time to tine
alter, reconsiruct, remove and replace minor
structures, including fences, awnings, Liosks
and lighting fixtures, on the an.Ogtdoor Selling
Areca provided such structures are affixed so as

s . L .
to canse a mirnimuwn of damage to the paving thereon,




Other Out-
door
Selling
Arsas
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and upon cach cessation or abandoanment of the
Tenant's use (including its seasonal cessation of
use) of the Bay Outdeor Selling Area the Tenant
shall remove all such structures and restore the
paving including any striping thereon te a con-

ts use as

Fy

.ulthD su1tab1e for _the resurp tion of-i
,ﬁart'dr'the'Parking'?acilities; L

rightjat'any laLer tlme d from tzme_to time to

gt

recommence and continue such use; an
5) The_Landlord shall furnish elebtrlca; service to
the Bay Cutdoor Sclllng ﬁre? squ1c1ent tc operate

lighting and other electrical equipment thereon,

but the cost of installing such electrical service
thereto and the cost of electrical consumption-
thereon during the Tenant's use and occupancy

thereof shall be paid for by the Tenant.

17.01 _ In addition to the Bay Cutdoor Selling Area

the Landlord may from time to time permit each tenant of a

‘major department store existing at Opening Date, each tenant

of any future major department store having a Gross Lease-
able Area of not less than 100,800 square feet and the tenant
of the food supermarket in the Shopping Centre to operate

an outdoor selling area. Such outdoor seiling‘éreas shall

be located in the Parking Facilitieé and, in the case of
outdoor selling areas occupied by tenants of major depare-
ment stores existing at Opening Date shall be lqcéted in ths
respective areas designated for such use on the Site Plan,

in the case of an outdoor selling area occupied by the food

'Théu"pali may-. at any. time and from.ﬁiﬁe to timgjh

door Qe111po Area, 1L}ou pr judice ‘to t;e 1enant

cease CT anandor 1ts seaso,a"uqe or tqe gav Gut—d:

S
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supermarket tenant shall be located ir an area or areas
immediately contiguous to the food supermarket, and in
the case of outdoor selling areas occupied by future major
department store tenants shall be located in areas reason-
ably contiguous to their respective department stores and
shall not exceed in any case an area greater than 10,000

square feet or eight per cent {8%) of the Gross Leaseable

'%rea 0* the depaftﬁent store w1th which it is associated.

_zach such outdoor selllno-ar=a shall be used only as an

utdoor 56;11n0 area,. 0 be operatea onTV by the tenant -

en tl 1ed to occupy 1t s5e asonally during perlods not com- -
menc1ng earller tnan Aprll lbt or ending late* than Octobﬂr

jolst in any year or such nore extended perlod of use as mav

ren;eSQnt current practice ‘rom time to tlme in first-class .
regional snopp;ng centré;. The outdqor sglllng arsa occupied
by the tenant of the féo& supefmarket shall be used only for
the purpose of selling any type of merchandise normally sold
by food supermarkets and appropriate {or outdoor sale, and the
outdoor selling areas occupied by the tenants of major .
department stores shall be used only for the purpose of
selling any type or types of merchandise normally sold.

by department stores and appropriate for outdoor sale,
including without limitation garden supplies and

recreational and sports equipment, and in each case

shall be licensed to such tenant for such purpose

upon terms not more favourable to such tenant than the pro-
visions of this Bay Lease applicable to the licensing to

the Tenant of the Bay Outdoor Selling Area.

ARTICLE 18

AUTOMOTIVE CENTRE

18.00 If at any time the Tenant so desires (provided .
the Landlord, having complied with clause 18.02, shall not
have previously entered into an agreement for an automafive
centre with any other party), the Landlord shall negotiate
with the Tenant in good faith with a view to reaching agree-
ment with the Tenant for the lease to the Tenant of a suitable

site located upon the Shopping Centre Lands (and to be




Site for
Automotive
Centte-
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determined as provided in clause 18.01) for an automotive
céntre for the sale of tires, batteries and automotive
accessories.(but which may include gasoline pumps and
facilities for servicing vehicles), and shall use its best

efforts to reach such agreement with the Tenaqt and shall'

;f'not enuer =nto any nﬁgotlatlons Wlth any other party pnr- R
7Laln1ng to any - such 51t° or autonotlve centre ‘unless, éesplue
-such best erfortn : G“eemeﬂt h1tn the Teqant shall not bave

been reach ed upcn tne exp1rat101 of three (3) ‘months after

'Qnthe commencewent of pugotlations betweeﬂ the Lanalord and .
_'Tena1L (wnlch agrnew=nt must neuessarllv however be con—f-

'-dltlonal upon leeai approval belng obtainable for a bultaole

site, as provided 1n clause 13,01 if such legal approva?l

does not then exist or is not then available).

18.01 If the Landlord and Tenant shall reach agreement as

_cOntempl*ted by clause 18.00, the Tenant shall use its best

efforts to obtaln legal approval (con51st1no of all ecassary
anandnents to mun1c1pa1 zoning and bu11d11g by-laws and other
applicable statutes and regulations and all necessary consents‘
and apﬁrovals thereunder) necessary to ﬁermit the one acre
site locatéd on the Shopping Centre Lands and shown coloured
in brown on the Site Plan to be used for the construction of
the automotive centre, and the Landlord shall co-operate
fully with the Tenant and give all necessary consents in
connection with the obtaining of such legal approval, In
the.event that such legal approval cannot, despite such

best efforts, be obtained for the site above mentioned, the
Tenant shall similarly use its best efforts to obtain such
legal approval for an alternative site, if one is available
elsewhere on the Shbpping Centre Lands, which is suitable
for the purpose, comparable to the original site, such as
not to detract from the function and use of the Shopping

Centre, and has been approved by each of the Landlord and
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the Tenant (who shall each act reasonably in giving such
approval)., 1If after the use by the Tenant of its best
efforts for a rcasonable period of time, legal approval
to a site meeting the requirements of this clause cannot
bc-nbtgined, any ag*eement betwccn the Laﬂdlord and th
L}Ténéﬁtﬁrbached pursuantrto clause "18: 00 bhall be rccardcd

‘as frusnraued and be at-an end (but this shall poL preucqt

>-ithe Tenant aﬂaln chhlrlﬂg'negOLlatlons purSLant to ‘clause ..

18, 00 at a later Aate'3ﬂf the Lcnanu reasonably Dellc res” at -

"=isuch later date that such lcgal apprnva; might be ob;alpnble;f

Tf.because of a cha1ge in. law c1rcumstanccs-0r~otherhlse);

P
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18.02 I1 the Landlord shall not have been required by .
the Tenant to negotiate with it pursuant to clause 18.00, or
shall have been so required but agreement shall not have been
reached despite the good faith of the partiés within the time
allotted therefor.by clause 18,00, the Landlord shall be en-
titled to negotiate with other‘parties with respect to the
site for the automotive centre or in aﬁy wise coﬁcerning an

auLOﬂotlve ceptre, but 1if tnﬂ Landlord sball ‘reach -gn agres-

 ment [SLbJect to Lhe leqant s rlcnt: under thls'clause:18.62)

: hth any other part ' tbe Landlord shall, Drlor to entering -
“?1nto any agreenent Wlth sucb obher narty, ofxer to lease such
'f 51te or:automoflve centre or as the case nay berto uhe Tenant

“on the same terms as the propcs¢d agreﬂnent hlth such other

“*f‘narty,_ana Such ox;e? saall be open for acceptance Dy the

naﬁt for 51xty {60} days. 'If the Tenant shall not ac ep
such of;er within such périod of sixty (60) days,_the Land-
lord may enter into an agreement with such other party (but

only upon the same terms as were offered to the Tenant and,

' not on any terms substantially different therefrom or more

févourable-in énf:material respect to such other pafty'
unless thé Landlord shall again make an offer to the Tenant
in similar manner). In any agreement which the Landlord may
enter into relating to an automotive centre, appropriate
provisions shall be contained to ensure that the automotive
centre is on a suitable site as contemplated by clzuse 18.01
and shall be architecturally compatible with the other build-
ings in the Shopping Centre, that the use of such site shall
be limited to an automotive centre as previously described
and controlled so as not to interfere with the function

and use of the Shopping Centre, including the access thereto

and traffic circulation thereof, and that all parking which

is required for the proper operation of such automotive centré
and to meet all municipal requirements thereof shall be con-
tained on such site and no added burden shall be imnosed there-
by upon the Parking Facilities provided for other buildings

in the Shopping Centre, and the Landloxrd shall provide any
additional parking spaces in the Parking Facilities on the

Shopping Centre Lands (other than on such site) as may be
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required in order to replace any parking spaces displaced
by the creation of such site and to meet all the require-
menfs of this Bay Lease relating to the provisioﬁ of
Parking Facilities.

ARTICLL 19

EXPANSTON AND ALTERATION OF
BAY DEPARTHENT STORE DBUILDING

shall have the right at any time and
ter, reconstruct or expand the. Bay

ng, "but subject to the folleowing provisions;]

™
iL

shall be at all

ot
[

id

T s
e

The Eay Departrent Stpré B

idin

-
[
a2

artment store' b appropriate for

¢ use, shall be architecturally compatible

with the Shopping Centre and shall be integrated -

with the Mall in the manner in which' it was to

integrated at the time-of its original construction;

{(2) Ay éxpansion of the Bay Department Stgre_Building
'shﬁii.be'limited to a vertical expansicn.by-thé;“
aédition of a third level thereto, and the Bay
Departnent Store Building'shall always have a Gross
Leaseable Area not less than that which it}had
vhen initially constructed and shall never have
a2 Gross Leaseable Area greater than 180,000 sgquare
. feet;

(3} In the case of any substantial alteration or any
reconstruction or expansion of the Bay Dcpafﬁment
Store Building, the plans and specifications
therefor shall De submitted to the Landlord for
its approval, but such approval shall not be
unreasonably withheld provided the reguiremnents

of this clause are otherwise complied with}

(1) Any substantial aliteration and any reconstruction
or expansion of the Ray Department Store Buillding
shall be performed in accordance with tiic plans

and specifications which have becen appreved by the
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Landlord, and in the performance of every such
alteration, reconstruction or expansion the Tenant
will perform all work involved with reasonable
expedition (but subject to Unavoidable Delay) and

in a good and workmanlike manner and in accordance

with the ceneral standards whicn were applicable:
: _ PP

1t

[
34

to the initial construé¢tion of the Bay Departme

Stora B ilding-anu f=11 COﬂﬂlV"hth all appllanle '

_gws-9;a other lewal reqnlrements.~

nol t0 suc hork;=and

In t}e event’ of ”éxpahsidn séftﬁe Bay Department-
tore ghﬁlul“g the'?enént shall aﬁ.its own expense

construct su;h additioﬁéinparking Facilities,

either at grade level or if neﬁessary in pérking

decks or structures, and (unless the Landlord

shall otherwise agree)} to be constructed on the

Baﬁ Dépaftmént'Store Lands, as may be necessary

to furnish sufficient additional parking spaces
such that:

(1) the number of car spaces in the Parking
Facilities on the Bay Department Store
Lands including such additional Parking
Facilities constructed by the Tenant
(wherever situated), calculated and deter-
mined on the basis that such number of car
spaces is allocated only to the Bay Department
Store Building and the expansion thereof, and
not to any other rentable space in the Shop-
ping Centre, is sufficient to meet all legal
requirements in yéspect of such expansion; and

(ii) provide by way of a “parking ratio" at least
5.5 additional spaces (or such other number

of spaces if any as méy have been agreed
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between the Landlord and the Tenant in .
respect of any previous addition to or
enlargement or expansion of the Shopping
Centre or as may then be agreed) for
each 1,000 square feet of Gross Lease-

_?”f?ﬂéblehArEa bf”renﬁable spécé which is -

‘used for retail purposes in such ex-

- - - pansion. © - -

- ARTICLE 20

EXPANSION AND ALTERATION .
- OF SHOPPING CENTRE -~ S

e

The Landlord shall have the right at any time and

from time teo time, where not otherwise prohibited by any pro-

Buildings and improvements in the Shoppir

this Rav lLease, and subject to the additional con-

v
0

lause 20.01, to aiter, reconstruct or expand the
1 - .

Centre, including

=

{,‘

ommon: Facilities but excluding the lLeased Premises, as

foilows:

The two department store buildings designated
on the Site Plar as the Sayvette and Miracle Mart

department stores and the food supermarketl shown




(2)

(3)
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on the Site Plan may in each case be altered or
expanded to the extent that the tenants thereof
have the right to alter or expand their respective
premises under the leases entered into by the |
Landlord prior to the commencement of the Term,

and in any event the Landlord may permit the con-

nstrucLlon of one addlulonal storey 2o each of such
“two depa ment storas wheLner or. no+ nermltted by -

“such 1easas tnereof prov1ded that such. premlses

-

nall ‘at all t;mes be app*oprlate for-their in-

:.-tepded usea ard arcnltacturally compaf;b e-with

'the Shopnlng Centre, thall be 11LearaLed with the
Mall in the manner 1n.wh1ch they were so 1ntegrated

'at the time of ‘their original'CQnstruttion; shall -

be located upon their present sites and shall con-
tinue to have Gross Leaseable Areas not less than

that which they had when initially constructed;

No major department stores or food supermarkets

shall be constructed in the Shopping Centre without
the consent of the Tenant, other than the Bay
Department Store Building and the other depart-

ment store buildings and the food supermarket

referred to in paragraph (1) (but this shall not

prevent the renovation or reconstruction of any
of the department stores or food supermarket
mentioned provided the requirements of para-

graph (1) are complied with);

The premises in the Shopping Centre intended for
occupancy by retail and service tenants, other
the Bay Department Store Building and the other
department store buildings and the food super-

market referred to in paragraph (1), may from

‘time to time be altered, reconstructed or expanded,

including construction of additional retail and

service premises, subjcct as follows:
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\ (i) the retail and service premises existing at
the Opening Date shall not be reduced in size
or substantially altered, either as to design

or location, without the comnsent of the Tenant;

and
(ii) any expansion of retail and service premilses,
and any additiorial retail and service prewlses

e s :{COHS*TUCLEd shall be SUbJQCL to ‘the Tenant.
o -uwﬂﬁ’”'”uw‘;Hfél*.f'-ﬁsf”haV1ng first approved iﬁ—g}lnc;p‘e such '
- : .ﬁ:-—..Hﬁ;;i ;-;expans1on”§r éddl£;;;al consfruct’on and
u:ﬁ-."Al';f;:;f;::ii;~;fhav1ng been S0 . approvggﬂﬂshall ae aeblgned

Tm el T e and louatad in “accordance w1th p1ans whlcn.ﬂuwf'

e et e

f-hava been apprOVed by the Tenant. (sach lattw_'j:di

___________._____._”____.-F"
B approval not fo be unreasonably wzthﬁeld

DL s

prDV1ded the crlterla appllcable thereto

set out in thls clause and in clause ?0 01

P et

are complied with), shall be approprlate

'for thelr 1nuended ‘use and suitable for a

_fzrst class reclonal shopping centre, shall

-be_archltecturally compalele with thelshop-

- Ty T —— T . .
ping Cent¥é and suitably integrated there-
with and with the Mall and shall be constructed

el —

and leased for purposes and to tenants which

are conpa+1b1e with a first-class regional

R ———

shopping centre and in accordance with the ’

Merchandlslng Pian and the provisions of

Article 14,

(4) In addition to the retail and service premises
contemplated in péragraph (3}, the Landlord wmay,
subject to the Tenant having first apprcved in

prlnClple, and subject to cowpllance with the
m N

e =

criteria set out in clause 20. 01 construct on the

et i

Shopp11g Centre Lands bu11d1ngs for ofxice use or

: -

for other non reta11 connerc1a1 uses Wn1cb are com-

R .
. o < et R

patlble wlth and not 1n3ur10us to the Shopping Centre

e -

and the covluct of a flrst class regional shopping

centre on the Shopplng Ceﬁtre Lands {but in n¢ event

to include any nanufacturing or industrial undertaking
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] o ol
wrside storage, terminal, ™¥rehouse or lot for
equipment or new or used vehicles) and which may

include ‘one only automotive service centre or other

building or premises for use for any of the pur-
poses referred to in paragraph (2) of clause 6.00,

but only p}ﬁfided that the requirements of Article

183 have been complied with; and

The Common Facilities may from time to time be

- {i) the Common.Facilities shall. be at all times .

suitable for their intended purpose, appropriate

in compliance with all-the provisions.of this

-Bayv Lease; -

(1i) the Mall as it existed on Cpening Date shall

Fmn
H..

i
o
—t
us
ol
¢
™
;i
=
e
el
n
ry
=
bt
=1
-*
]
¢

net be substantially altered without the

consent of the Tenant, but may be axtended
-subject to the.criteria.éet out in clause
_:20;01;.énd. | |
including as io the
number of parking spaces to be ava ilable
therein and as to the approval of the Tenant
to the design and layoﬁt thereof as provided
in subclause 7.04({c¢), shall at all times be
in conpliance with a1l the previsions of this

Bay Lease; and

(iv) additional parking spaces may be provided in

the Parkinr Facilities by means of grade lcvel

or deck parking, but the design and location

of the Parking Facilities jncluding any parking
structures shall be such as to maintain a falr
e e e

balance of the availability of parking in the
.

Shopping Centre and an adeguate and uni ded
e < rS y

traffic flow and access to such parking and
ki ey

to all rectail and scrvice premisces in the
M

Skhopping Centre ircluding the Leased Promises;
T

apd shall have bteen appreoved by the Tenant

.n—n_—-»mﬂ.-._a A TR ko A e

PR

[ .

{such approeval net te he unreasonably withhe “{d).




o | ' 128
o . - 73 - o

dditional 20.01 In connection with any cxpansion of the buildings
onditions ‘

3
Lt

and improvements in the Shopping Centre permitted by clause

cn
xpansions - :
20.00, the following additional reauircments shall be complicd with
(1) All construction shall be architecturally com-
patible with the buildings from time to time
existing in the Shcpping Centre; -
IO T TTT2) ??7ﬁllln;ﬁ;¢onstruc 1on on _the Snopn1pé Centre Lands. |
LT 1nc1 ding ex eﬂ51ﬁns ok the Pall ard retail space
) ST associé ‘&?theféwith, alteratloqs or. _additions %o

tner nsw construction _

R R N including the expansion of any existing premises
{but excépt expansions of the bay Pcpartren{ tore
expansion )

two cdepartment store buildings and the food
supermarket permitted by paragraph (1) of clause
20.00) shall be such as to maintain a falr balance
) ’ . M........._._. . . ) .
"between the rarlouﬁ partions of the Shopping Centre
from time to time existing, having regard to all
relevant factors including customer attraction,
accessibility, the type, convenience and quantity

of parking available in Parking Facilities, traffic-

flow and the facility of access by vehicles and.

P
T4

{3} Notwithstsndine any other provision of this Ba
Bay Lease, except for‘the Bay Department Store
Building and any expansion thereof or Parking
Facilities or other improvements constructed by
the Tenant, and except for the Parking Facilities
initially constructed by the Landlord on the Ray
Department Store Lands, no building.or improve- _
ment of any nature shall (without the consent éf

the Tenant, which may be arbitrarily withheld) be

constructed on the Ray Department Store Lands;
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any cxpansiorn

or substantial alteratiorn which the Landiord is
entitled to make hereunder shall be submitted to
the Tenant for the Tenant's approval (such approval

not to be unreasonably withheld provided all

_Qﬂpllcaule cri erlia set out in this Article have

-;Deer complied with); and . - - - e
”ﬁhy7suh5taﬁtial alteration énd-any reconstruction -

ereunder shall be .performed . -

-

h' reasonable expeditiocn and in

r

. by the)L Pdlord'wi

- and uorLMGn 1 “cco rda

a gocd : manner and in nce
with the'géﬁeral-standards‘which were applicable = . =,

.
o

initial constructicn of the Shopping Contre

¢ other legal requirements thereto.

}—
k)
-
tn
&y
ad

pertaining

ARTICLE 21

L ;Assiaﬁ-s}-'zr-::rs TRAMNSFTRS AXND ENCUNBRANCES
N a *.OF i”” JLbT BY LAXDLORD AND TENART
21.09" Tﬁe Tenant shall not-assign this B Leasec or
sublet or grant concessions or other rights of use anc oc-
cupancyluith respect to the vhole or‘any part of the Leased
Premises without in each case the prior written consent of

the Landlord (whick

cexcept

(1)

(23

consent nay bhe arbitrarily withheld)

in the following circumstances:

nant may assign thils 3ay Lease or suirlease

P ®

the whale or any nart of the Leased Premisges to

any company vhich is a subsidiary of the Tenant,
but only on condition that such conmpany shall re-
main a subsidiary or that wpon ceasing t2 he such

a subsidiary it shall re-assign or surrender 1ts

interest in the Leased YPremises to the Tenant;

The Tenant may assign this Bay Lease:

(i} to any company with which the Tenoant merges

or consolidates, or
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(ii) to any company to which it sells all or sub-
stantially all of its retail deparinent store

business and asscts in Southern COntario;-

(3} The Tenant may assign this Bay Lease free of the

f‘la

restrictions imposed by the preceding provisions

of this clause in the cvent that circumstances

-  oc§ﬁr'whiCh”wou1d'EaVe cntlt’ed the Tenant; had it.
=~ “elected to do 50, to'termlnate fh Bay Lease

oL ~under the provas;on of claLse 3 03 SIS -
{4 ~The Tenant may'sublcasé“qr-grant concéssicns or:

N ”'.“W;;;epsetho usé_and Bgcupf any ‘part or pafﬁs?dfi!l
the Leaséd QremiseS pr0?ided that the Baf-ﬁcpéftﬂ'
gment_Stdre Bui1&iﬁg CGntinues‘fé be carried on, .
and retains the appearance of being carried on,
as an integrated department store and that the
businesses conducted in the D&V‘Nﬂlt Bar ana in
the Lay Gutdoor Cellln" Area contlnue to Tntaln'_

BRI an”identification with the husiness carried on .

~in the Bay Depariment Store Building; and

(5) The Tenant may assign or sublcase by way of

security or otherwise charge its interest under

i
e T —

this Bay Lease to z mortsgagece or crediter as
- [ f=3

I e —

e T e e e e A

'securltv in commection hlfn any bo a fide nGTTDllng

R i

by the Tcnant (1n w“ic1 event 3Lch mortgnpee or

-

R P

- EFeditor mav forcclose, take possession, exercise
a pover of sale or exercise any other normal
remedies of a secured creditor with respect to
this Davy Lease and the lLcased Premises without
such action constituting a breach of any of the
provisions of this Bay Lease, and the mortgagee

or creditor while in possession, and
from the mortgagee or creditor in exercise of the
pover of salec, shall be deemod to be a pernitted

assignee of this Zav Lease
' w3




" Transfers
and Encum-~
brances

by Land- ~_

lord -

_form'all Lhu cblicatiDHS"of-the Ternant undey this Bay Lease

-xhlle 1LL 055e551on'of_une Leased Premises if it realizes upen
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and in the case of any assignment of this Bay Lease, other than
to a mortgagee or c¢reditor as security, the assignee shall
covenant with the Landlord to perform all of the Tenant's
covenants hereunder, and in the case of any assignment or sub-
letting by way of security or other charging of the intcrest

cf the enant under this Bay Lease to a mortgagee or creditor -

vc* uor 2gee-or creditor shall agree with ‘the Ianula“ﬁ to per-

its seCuri%y?b?EfcreclOSure_or-Other taking of possession of

'thallqgséd,?;cn ses aﬂd in;the event of.a-sale cf the: security, -

"to reauire- the UUTCPaS“T.LO agree to” perrsrm such obligations.

The Laﬁdlord shall be furnished with copies .of all agreements -
and other relevant documents referred to above. No assign-.
ment, subletting or encumbering by the Tenant shall release

the obligaticns of the Tenant hereunder.

2. - The Landlord may transxer, aq51gn or EWuUﬂbea ‘the
. -“'"‘""".—'H—_- v--»'n.-.. S

Shopplng Centre or sublet the wHole or any part of the

et R L - e

MR b
o T

Shio bplng Certre suojebt only to the fOTIOLln reszi ct10n5'

(1) The Landlord may assign and trénsfer the Shop-
ping Centre and all its interest therein only
as a whole, but not in part either as to the
property assigned or transferred or the nature
of the interest assigned or transferred, with
the intent that the Shopping Centre and all the
interest of the Landlord therein shall remain
undivided and under one ownership (but with the
exception however of a sale to Sayvette Limited
of the depértment store occupied by it, pursuant
to an option granted tb Sayvette Limited in 1981,

if such option shall be duly exercised), and
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provided also that such assignment or transfer

shall be made expressly subject to this Bay Lease

and all the rights of the Tenant hereunder;

The Landlord may 1ease premlses in the Shopping

T e

Centre only to tenants who will actually occupy

I T

e e e e

such premises (except as to subleases and concessions

_whi;h such tenants may be permitted to mske pursuant
to clause.14.01) and provided that all of the pro-
viSioné%of Artic1e 14 are complieé-with; and I

In the case of every assignme.t or-trnnSfer.of

- the Shopping -Centre other than to a ncr gee -er

" creditor as securityv, . the asszgnee or transferee -

shall agree with the ”epant‘tO'nerforﬁ-all the

‘obligations Qf_the'Landlcrd-underuthis Pay Lease,

/ ) . - . . - v .
[-and in the case of any assignment, transfer or

charging of the Shopping CCPLTE to a mertgagee
or creditor such mortgagee or credltor shall agree
with the Tenrnant to merform all the obligatlons of

the Landlord under this Bay lLease while in pos-

upon the security by foreclosure or other taking
of possession of the Shopping Centre, and in the
event of a sale of the security, to require the
purchaser to agree to perform such obligations.
The Tenant shall be furnished with copies of all
agreements and other relevant documents referred
to above. No assignment, transfer or encumberiﬁg
by the Landlord shall release the obligations of
the Landlord hereunder, except that if the Land-
lord shéll make an absolute assignment and trans-
fer of all its interest in the Shopping Centre at
any time after the 15th anniversary of the Opening
Date to a purchaser of good reputatioh and of_
financial worth comparable to that of the Land- -
lord who shall assume all of the obligations of

the Landlord <o the Tenzut under this BRay Lease

and covenant with the Tenant to perform all such
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obligations, and provided the Landlord is not then
in default in any of such obligations, the Landlord
shall be entitled to a discharge from the Tenant of

the Landlord's future liabilities under this Bay Lease.

21.02 The Tenant shall make all payments when due and
 0therwj$é:pe forr ‘all i?s;obligations.ﬁnuer any charge of_..
5-Qtierdéﬁcumnraﬁée %L any:timé“maééihffit1u§6ﬁ this Bay LeaSéYr-‘
fanﬁ its,ieéseﬁbi@zé‘telest .théaLéascd;?remiseS'thefeundar,?.

1ffth%ﬁTeLéh§ shall default therein and shall fall to

oW

nd 4
"remedy $uch default within a reasonable time after written-

"_notice from the Landlord, the Landlord may. remedy such default

R

"D
o
]
0
2'3
"3
ct
fond
ey

and all expenses incurred by it in'so 501ng snall he

‘repaid to it by the Tenant. .

21.03 The Landlord shall make all payments when due and
otherwise perforr all its obligations under any charge or
other encumbrance at any time made. by it upon he Shopping
Centre. and its interest therein, and sha1l duly. per“orm all

£~

its obligations under all leases to tonants of portions of

the Shoppinrg Centre (but shall nevertheless not enter into

&3

any obligatioen which is not consistent niLL, or the por-
fornance of which would entail any breach of, this Bay Lease]
and if the landlord shall default therein and shall {ail to

vithin a reascnable time after written

remedy such default
notice from the Tenant, the Tenant may remedy such delault
and all expenses incurred by it in so doing shall be promptly

repaid to it by the Landlord.

ARTICLE 22

DETERMIN ax OF C;'E’T;\I\ DISPUTES
22.60 Vherever 1in this Bav l.oase any dispute beiween
_____ e e e s— e Ee S i
the Landlor¢ and the Tenant which h s not b“ﬁn %“ttlﬂu or
agreed between then thll renulre, ior its dcterminutiun, a

determination of any questlon viich s of the nature o
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ir this clause, such auestion snall be determined

ropriate expert herein referred to, as fo lows:

By a shopping centrec consultant, if the GUCSthR
,;n::::;ﬁ__

PRI

to be determined 15 one 1nv01v1n" natters relatlng

- P

to any genceral standard of shownlnr centre o,eratloh
i

v e A i e w

ancé raﬁtlcc (1nc1 ulng bu; not linited to the-
Ww-"’"‘-"’ e

reasonableness of any rules and regunlations

enacted Ly the Lanqlorc pursuant -to clause 5.02 or

R e e . e i

clause 7.05, the rnaaonab?en 55 of ‘the Landlord’s

and regula:1ons pursuant toc clause

o
[
03
e
iu.
o]
et
pi
]
St

nursuant te clause C.L?,. the operating standards

centres as contenmplated by clauses 7.01 and 7.04,

b
o
0y
3
)
[
[
8]
o
W
b
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withholding of consent by the Terpant to lcases
pursuant to Article 14, and as te the adequacy of
traffic flow or accessibility and the f{air balance
of custoner attraction pursuant to Article 20);

By a shQQEipg“cgh‘*__gfcountapt, if the question

. et e e Ty

to be determined 1is one involvi ing natters relating

to norral accounting practices and procedures in-

Ry a2 shopping centre insurance censultant, if the
question to be determined is one Involving mattoers
relating to stancdards of insursnce and whetﬁer any
insurance complies with the provisions of Article 11;

By a shopping centre architect, 1 the guestion
to be deternined is one invelving natters reloting
to the suitability of the &

for its intended purpese or its archites tural
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n

corpatibility with the Shepping Cenire arising

under clause 16.00 or Articles 19 or 2¢;
(5) By an assecssment cxpert, 1f the question to be
determined is one involving matters relating to

the allocation of asscssnents arising under clause

field, and who shall be independent of cither party. Wherever
st b ot
a party, in connecticn with any dispute, shall desire the deter-

mination of any of the above questions involved therein, it

shall give written notice to the other, and if after a reason-

able period the parties have not agreed upon the appointment

of the appropriate expert, to determine the question, the

Pl
4

appointment of such expert shall be made, upon the spplication

4

of either nartv, by the chief c¢fficer in Canada for the time.
- ¥

brud

being of the International Council of Shopping Centres or its

‘successor body (except in the casc of an appraiser rcferred

to in clause 4.01, who shall be appointed as therein previded].
The expert sc appointed shall deterymine the question requiring
such determination having regard te the provisicns of this Bay

Lease and tc any other agreements which the parties may have

rade respecting the question in dispute or its determination.

o

z2z2.0 Wherever in this Bay Lecase 1t 1s provided that any
matter in dispute between the Landloeord and the Tenant, 1f not

settled or agreed between them, 18 to be determined

the extent the ratter i1s not a quostion

[
ct
Q

tration, and if an

to be determined by an expert as provided in clause 22.08,
then the dispute shall be determined by arbitration, as follows:
(1) fither party may give written notice te the other

of its desive to artitrate such dispute, and shall

in such written notice give notice of the appoint-
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ment cf an arbitrator chesen by the party giving
such notice. The party recceiving such notice

shall within fifteen (15) days after the receipt

thereof give a written notice to the party giving

-

the first notice of the appointment of an arbi-
trator chosen by the party giving the second notice.

e

The two arbitrators sc chosen shall.

+

aintly appoeint

!....l '

third arbitrator; - . ce e

- - T a .
{2} If a party required to appoint an =zrbiirator shall

arbitrator hlt;?n-fifteen {15; éays'afier both -

- have been appointed, then any party not in default
may apply to a Judge of the Sﬁpreme Court of Ontario
for the appointment of an arbitrator on behalf of
the narty in default, cr the app01ntreuL of the

thi d arD1trat0r, as the case may_recuire; and

.r“"\; ' .
[
L— .

The three érbitrétors so appointed shall determine
the dispute having regard to the provisions of this
Bay Lease and to any other agreenents which the
parties may have made respecting the arbitration
of the matter in dispute and the decision of any
two of them shall bind the parties. Subject to

thé provisions of this clause, the artitration
shall bte conducted in accordance with the pro-
visions of The Arbhitration Act of Ontario.

Costs 22.02 n any rreceedings under clause 2?.00 of 22.?1 to
determino aﬂ;#;ucstion or dzigztc each ;j:;} snall pay the
?EEg_gQE*E{BEA;égdgfmdn-égbltv S;Péioqon by 1t or on its
:chalf and one- half of bo ;ecqh?rc éipgnscs qf the third
arbitrator, or of the 1ndepenuent cxpert, as the case may he
;nd of all élher éYpCﬂbCS of such pféceedings.

Judicial 12.03 The provisions of this Article.regarding the deter-

remedies :

Ireserved mination of certailn cuestions or matters ir disrute by on
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independent expert cor py arbitration, as the casc mav be,

are acknowledged by the parties to have the intended purpose
of providing, where applicable, an equitable and rapid deter-

mination, bhut are not intended and shall not be interpreted

L ——

as excluding recourse by any party to the Courts as to_any
——— -~

matter not expressly reguired to be determined by an expert

. I

- msmmer - - -

by arbitration pursuant to clauses 22,80 or 22.01 _or recourse
e e

by any party to any of the romedies available.at law or in.

eou1uy 1nc1Ld1P0 damages. or. ln1LuCt10 1, and such Trecourse

P A — -

may be ‘takKen notwithstanding the provisions. of. cla uses 22.00,

— it S

N i R " —, B i s W I g s st e T R
~or 22.01 in respect of any =@ tter where the substant ial rights -
o . M - - T

1
)
ki
st

-party are invelved and night be nreiudiced or impaired
I o o : i

T e, ot —tm ey

, notwithstanding that the deter- .

'minatjon of such natter may involve a guestion for deter-.
mination by the Court which would ctherwise fall for its
deternination within the provisions of clauses 22.060 or 22.01,

but in such case any determination which has already lLeen made

pursuant to clauses Z22.60 or 22.01 shall be bin di upon the

parties.,. - .
' _ ARTICLE 23
TUENANT'S PURCEASﬁ RIGHTS
23.00 The Landlord agrees with the Tenant that if, during

the portion of th

(]

Term prior to the eighth anniversary of the

=+
e

Opening Date,

_.._.-———-—'—'_‘__--—-—-—-
or otherwise dispose of all 1ts interest in the Shopping Centre,

i@ Landlord shall determine at any time to sell

ct

ot ]

or at any itime and from time to time 1o sell or otherwise dis-

pose of any lesser interest in the Shopping Centre (exclufil

a mortgage or a lease to a tenant of rentable premises in the

rl-

Shopping Centre intended for actual occupantion by such tenant,
and any sale to Sayvette Limited of the department store
occupied by it pursuant to the option referred to in
paragraph (1) of clause 21.01) the Landlord shall first

cause all the terms and arrangements concerning the

proposed sale or disposition to be incorporated into

a written offer to the Landlord, and if the Landlerd has
otherwise determinad to accept such offer the Landlerd shall
first provide the Tepant with a cepy of such offer and offer

to sell or dispose of the interest which is the subject of

the offer to the Tenant on the sane terss and arransesnenats
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(which ofier to the Tenant shall be open for zcceptance by
the Tenant Tor ninety (90} days). If the Tenant shall rcjeét
such offer from the Landlord, or shall not have accepted it
within such period of ninety (90) days, the Landlord shali
then be free within ninety (980) days thereafter to accept the
first mentioned offer, but no acceptancé shall be made by

the Landlord thersafter, and no material change in such firs

mentioned offer or the terms and arrangenents of the sale or
Ulsnosi ion by the Landliord -shall be made unless in each case

‘5 -fresh offer on the same terms and arrangements shalil liave

ARTICLE 22

REMEDIES AND BEFAULTS - - ° -
lar 24.00 The Landlord, in addition to all other remedies
£

it may have under the express provisions of this Bay Lease
and {to the extent not expressly excluded hereby) under the

ceneral law, shall have-the right:

(1} In the event of any default of the Tenant hercunder, . -

¢cfault within thirty (30) days after written
notice from the Landlord specifying such defaunlt

(oxr within such other period of time as may be

o
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steps 38 nmay be necessary io remedy such default,
andé for tlrt purposce to hove ortry to nll parts of

the Leased Premises, and any costs incurred by

-..:
2
et
o
=
hs
W
o
w3
=
o]

the Land shall be promptiy repad

to it by the Tenant;
(2) In the cvent of the {gilure of the Tenant to pay
any ancunt due te the Landlord under any provision

of this Bay Lease when dve, vwhether or not such

pood

H
o
=
ot

anount is cxpressed te be vont, the Landiorn
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have all remedies for the recovery of the same
as are available in the case of any nomn-payment

of rent; and

(3) If the Tenant shall be in default under this
Bay Lease and, i1f the default is in the payment

of rent or any other amount payable by the

' _ Tenant 1o the Landloré hercunder and the Tenant

. shall have failed to remedy such default by making.

-

TR --- .= . ‘pavment theveof within thirty (30} days after .

receipt of written notice from the Landiord, and

if the default is in the performance of any other
b

™ ~
Tyt
P nant .

)

éhali fail to'fémedy',uch d'fauif within sixty
(60} davs (or such ionger period as may Teasnnébly
be necessary therefer having regard to the nature
of such default and the occurrence of any Unavoid-
able‘Dela?),-but HOtIDthGTWiSS, the Landlord nay
at ité dption, and in adéitioﬁ ta such other

‘renedies as it mayv have herecunder inciuding the

-
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right to damnages o

into and upon the Leascd Premises and ftcrninate

[

this Bay Lease; provided that sﬁch right of entry
and termination shall not be exercised until the
Landlord shall have first given notice of its
intended exercise thercof to every nmortgagee or

creditor of the

Tenant's interest under this Ray Lease and if

able time thercafter, and with or withoutl taling
pessession and agreeing te periorm all tihe
ohligations of the Tenant hercunder in compliance
with clause 21.0C¢, shall connmence to roucdy ana
thereafter proceed to remedy with reascnahle
diligence such default.

Farticular c4.01 The Tenant, in addizien to all other venedies it
Yeredies of By e e

A s
Tonant
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may have under the cxpress provisions of this Bay lcase and
_._-——-—-'__"_"_‘\\__________1"" I . -
to the cxtent ot expressly excluded hereby) under the
general law, shall have the right:
e
(1) Subject to any other provision of this Bay Lease

expressly limiting the right of the Terant in

‘any particular circumstance tc remedy the Land-

‘lord's 4 fﬂd t, in the event of any-default of
ST the'Landiord hereunﬁer;.and uniess the Landlord

e e
has commenced to remedy such default within thirty

U
i ma e AR & 1 R TR

- (JO) davs after writ en rotlce from the Ténant

- - S 1l T P e T T s Sm Tl
fff“f"f"f - _
specifiying such default (or within such other

applicable to the ;emcuquD 0f such de
any proxls;on of hiS-Bay Lease) and shall there-
X N _ _ e e = W AT —-*.—t»M

alter ﬂroceed diligently to remedy such default,

tec take such reascnablec steps as may be necessary

b
2

for that purpose to

3

to remedy such defanlt, a

4]

<

1have entrv to all parts of the Shopping Cenir

and any costs incurred by the Terant in so doing
sl . - i . - . . B
shall be pro.puly Teﬁdld to it by the Landlord; and

{2y In the event of the failure of the Landlord to
pay any amount due to the Tenant under any pre-
vision of this Bav Lease vhen duc, the Tenant

right, in addition to such other

n
=
st ]
[
[l
hard
oy
=l
w
+
=
i1

repedies as 1t ray have hcrou Ccr, to doduct such’
amount from amounts due OY to accruc Que under

this Lay Lease; provided that such vight of de-

duction shell not be excrciscd agninst a morigagee
or other creditor of the Lindlord holdliag sccurity
on the Shoepping Contre which conplies wit
clause 21.01 and w
receipt of rent and other amounts payalle by the
?cnant under this lay Leaso, unless such
or creditor has becore obliaated but failed to

perform the oblizatiens of the Landliovd ander thic

Bay lLease,
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b}

ntercst of tihe Tenant under this Bay

[

24.02 If the

Lease shall ke taken or seized in execution or possession

-

of the Leased Premises shall te taken by any crediter of

1

the Tenant, or 1i the Tenant shall make any general assign-

ment for the benefit of crediters or shkall wind up or be

adjudicated bankrupt, then in each case (provided notice

r+

of its intended exercise thersof shall have first.beeﬁ-gi?en

-~

“to every ﬁoltrageﬂ or- cred itor of the Tenant -having securi t“"

-unon_t}e Tenant's-lnh rest ancr tbi Bay.Lease and unless

one of such mortgage es- o:-creéitorS‘sna 1-»1th1ﬂ a ruasoi“le

time thereafter'taﬂe possé 5510n of tne Le sed Premises and

agree to perform 2ll the obligqtions of the-?enant herewnder

in compliance with clause 2‘ “t‘be IaDLIOTf may at 1ts option
re-enter and terminate this Bay Lease, in whicl_cvent'annual

rent for the three (3) months next ensuiny after the then

current mon shall immedlately become due and payabile.
24.03 Any rent, sum, adjustment, pavmnnf or other amount

which'ﬁecomes_éué_unaer'any provision of this Bay Lease from
either of the Landlord or-the'Tenant_to the other, if not paid
within three (3} days of.the date upon which it was due, shall
bear interest from such due date until paid at a rate eqgual

to one percent (1%) in excess of the soqcalled prime fate from
time to time charged by Caradian chartere& banks upon demand

loans to prime commercial borrowers.

ARTICLE 25 _ | .

NISCELLAXEOUS PPROVISIONS

25.00 whenever in this Day Leesc it is provided that any
act or things to be done or perforrmed is sudbject te Unavoidzhle

bDelay, the time for the doing or performanco thereof shall tbe

~extended for a peried equal to the period for which such

tUnavoidable Delay operates to delay or preovent the act oy
thing required to be done or performed from being done or
performed, and .the party obligated to do or perforn such act

or thing shall not be deered te be in default until the

cxpliration of sucl: time as so extended. TDoach party shall
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cromptly notify the other of the occurrence of any Unavoildable

Delay which might prevent or delay the deing or peyformance of

7 > *

acts -or things reguired to be done or performed by such party.

25.01 Any condoning or overlooking by the Landlord or
the Terant of any default, breach or nom-perfernance by the
pther at any time or times in -respect of any ohligation contained

breach oy nonlnerzormance, and any walver of a particular

cefault, btreach or nen- “ertorﬂanc shall not operate as a

weiver ¢f any subsequent or continuing default, breach or

whenever reasonably required by the Landlord for the purpose
of giving assurance to any third party interested {including
any prospective or actual assignee or portrarece of the Land-

lerc) execute andé deliver to the Landleord or as the Landlord

whetner or not i1t Las been nedified {and if =o in what

respect), the status of annual rent and other accounts bhetween

fenant, whether or not there are any existing

c¢efaults on the part of the Landlord of w + the Teonant has

certificate is reasonably reoucested. The Landlord avrees that
) i ALY

it will {ron tine te time whencver reasonably requestod for the

x

piurpose of giving assurance te any third party interesiod

{ipciuwdin. any nro:

b T - I T

"eRecd oY actual assigncec or rarinaree of

the Tenant)} exccute und deliver te the Yenant or s tlie Tenant
nay direct a staterment in writing certifvinn to such third

Landlord and the Tenont, whether or not |

deiaults or the part of the Terant of which
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notice (ard
in connection with this Bayv jLease in respect o
certificate is reascornably reauested.  Such statements may be
relied upon by (but only by) the thir

party for whese benefit

they arc given.

25.03 Ixcept insofar as it is otherwise provided in
this Bay Lease, any approval or consent vhich either party

may request of the other bereunder shail be cithcr_*lv en -or -

refused 1in writing within thirty ({38} days of a written

request tierefor, and if refused and if such approval or
T e, . ) . ’ - -
consent is not one »hiich the requested party can arbitrarily
k] " -

or unreasonably withlold, the reoquested party shall also give

e

reasons for such refusal,
M _ =T LT

.

25.04 It is agreed between the Landlcrd and the Tenant
that, notwithstanding any leasc and demise hLervein, the title .

to and owvnership of all ﬁuildings and improvenents cerected

by or at the expense of the Tenant (including the Fay Repart-
ment Store Building, the Bay Malt Bar, and all improvementﬁ
and fixtures in any of them) shall notwithstanding the manner
or degree of their affixation’to the freehold remails sested in
the Tenant and shall not pass to or becogg,%gsted iy, the Land-
lord until the pxpiratibn or sooner ter;inatiég of the Term,.
and that upon the expiration or sooner terminafﬁpn of the Term
and within thirty {30) days thereafter the Tenant may remove
all its fixtures and improvements of the nature of trade or ‘
tenants' fixtures, and that any such fixtures or improvements
not so removed prior to the expiration of such time allowed
for their removal shall be deened ?“ando ed by the Tenant and
shall vest in the Landlord free of all claims by the Tenant
thereto, and the Tenant shall thereupon discharge all liens

or encumbrzaces created by it upon the Bay Department Store

Lands, the Eay Depariment Store Building and such f ures

and improvements.

25.05 Neither party shall register this Bay Lease
without the written consent of the other, but neverthecless
if either party so desires the parties shall enter inte a

short form of lease appropriate for registration and for the

..l

protection and recording of the interests of the parties

hereunder, and which elther pacry =may repister.
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25[0 Faci of the Landlord end the Terant shall so con-
duct any constructior or other work dcne by it so as to
mininize the possibility of any claim of lien being filed

or registcred against any part of the Shopping Ceontre, and

if any such claim or lien shall be filed or registered shall
forthwith talke all reasonable steps to have the same dis-

ciiarged, but nevertheless nmay defer payment of any contested

claim of -lien if and so long as the same is being diligently -

¢r sale. 1In the conduct cf any construction or other work

cach of the Landlord and the Tenant shall comply with all
the previsiens of applicable statute (including The !echanics
Lien fAct) available to it for the protection of the Shonping

Centre from claims of liern. In the event that either the

Landlord or the Tenant shall make default in the paynent of

o1

monies justly-due in connection with any such construction
or otier work and a claim of lien shall be filed cor registered
and not promptly sccured er discharged, the other party nay

make payment of the same, and all expenses incurred by it
shall be promptly repait te 1t by the pearty in default.
25.07 Any notice which a party 1s entitled or required
to give under any provision of this Day Leasce shell ke

dcened to jrave teen duly given if nmade in writing and, if

intended for the Landlord, delivered to an officer of the
'
Landlorc, or mailecd in Carnada by prepaid registered nost

addressed to the Landlord at the Landlerd's office at Towne

§& Countrye Square, Yonge Street and Steeles Avenue, Willowdale

j=¥

MZM 3X4, Ontario, and if intended for the Tenant, if delivere
to an officer of the Tenant, or mailed in Canada by prepaid

registered post addressed to the Temant at 2 Bloor Street East,

~Hudson's Bay Centre, Toronto M4W 1A8, Ontario (with = copy to

the Tenant at Hudson's Bay House, 77 Main Street, Winnipeg R3C 2R1,
Manitoba). Any such notice shall be deemed to have heen

given, if so delivered, when delivered, or if so irailed, on

Yl s

k|
EN

bote

the second next busiress day following its ma ng. Fither
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> party mav by notice in writing to thie otlier change tihe address

to whiclh any notice mailed to 1t 1s to iven.

——

De

i)
Myt
-

.08 A1l of the provisions of thi ay Lease arc to

M

ertation 2

8oy

o+ O

b Y
]

construed as covenants and agrecencnts. If any provision

Q
el
o
e

of this Bay Lease is illegal or unenforceable 1t shall be

considered as separatc and severable frem the remaining

~and marginal subheadings of Articles and clauses are for
L convenience of reference, and are not intended te limit,

_enlarge or otherwise affect thelr meanings. . Refsrences

£5S0T5 25.C9 This Bay Lease shall be binding upon the Landlord
and the Tenant and their respective successors and assigns,
and shall also enure to the henefit of t !C3T respective suc-

cessors and assigns provided such successors and assigns
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are permitted successors and a
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Article 2
nning 25.10 This Ray Lease is enteved into subject te the
express condition that it is to be effective only if the

provisions of Section 29 of The Planning Act are complied with.

TN WITHESS WHERIQTF the Landlerd and Tenant have

cxecuted this bay Lease.
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SCHEDULE A

PART 1 - DESCRIPTION OF SHOPPING CENTRE LANDS

ALL AND SINGULAR that cextain parccl or tract of 1anu and
premises situate, lying and being in the Borough of North York
in the Municipality of Metropolitan Toronto, in the Province
of Ontario, being composcd of part of Lot 25 in Concession 1
west of Yonge Street in the original Township of ‘York, the
boundaries of the said parcel of land being described as
follows:

COMMENCING at the north-casterly angle of the said parcel of
iznd being the point of intersection .of the northerly limit of
the said Lot :25 with a line drawn parallel with the easterly-
"iimit of the said Lot 25 and distant ten feet (10') westerly
therefrom measured on a course perpendicular thereto;

THENCE WESTERLY along the said nmortherly limit of Lot 25 being.
along the southerly limit of Steeles Avenue West, twelve hundred -

and cithty-one feet five inches {(1281'5") to an ironm bar planted;

pendicular with the said southerly

T e A e

HENCE SOU;H“QLV on a.c s¢ perr

init of Steelcs Avenue West, thirteen hundred and forty-one feet .

wo znd one-half inches . {1314'2%") to 2n iron bar planted to mark -
peint in the southerly limit of the said Lot 25 25 represented

n part by the northerly limit of the lands imcluded in a plan on

ile in the Registry Office-for the Registry DlVlSth of Toronto
oroughs and York South as number 23566

THENCE EASTERLY along the southerly limit of the said Lot 25 being
along the said northerly limit of lands included ip Plan number
2366, to and along the northerly limit of lands included in a plan
on file in the said Registry Office as number 3788 representing
in part the said southerly limit of Lot 25, to and along the site
of the line of a former old fence represenilﬂg in part the said
southerly limit of Lot 25, in all a distance of eleven hundred and
thirty-two feet nine inches (1132'9") to the point of intersection
thereof with the paraliel line hereinbefore mentioned being the
westerly limit of Yonge Street as widened by the Department of
Highwvays.of Ontarioc Deposited Plan number 3156 on file in the said
Registry Office; -

THENCE NORTHERLY =z2long the said parallel line being along the
vesterly limit of Yonge Street widened as aforesaid, thirteen hun-
dred and thirty-nine feet three inches (1139‘ 3") more or less to
the point of commencement; SAVE AND EXCEPT that part of the said
lends conveyed to the Corporation of the Township of North York
{now the Borough of Noxrth York) for the purpose of widening Steeles
Avenue which said excepted part may be more particularly descrleL
as being ALL AND SIKGULAR that cextain parcel or tract of land and
premises situate, lying znd being in the Borcugh of North York
in the Municipality of Metropolitan Toronto, in the Province of
Crntario, containing by admecasurement 0.796 acre more or less and
being composcd of that part of Lot 25 in the First Conces sion vest
of Yonge Strcet of the said Borough, more particularly deéscribed
as follows: '

P‘"“I ING that the northern limit of the said let has 2 bearing
of North scventy-three degreces thirtecen minutes (?3 3'} ecast and
relutlng all bearings herein thercte;

COMMENCING at the interscection of the northern limit of said ot
with the western limit of The King's Highway No.ll as widened by a
plan filed in the Registry Office for the Registry Division of
Toronio Boroupghs and York South as number 31563 :

THERCE SOUTH scventy~-three deprees thirteen minutes (?3013') west
alony the said northern limit, twelve hundred and cighty-one and
fifiy-cight one-hundredths feet {1281,588%) more or less to i
stamdard 1ron bar planted;




¢

THENCE SOUTH sixteen degrees forty-scven minutes (16047') cast,
twenty-seven feet (27') to a standard iron bar planted;

THEXCE NORTH sevcenty-three degrees thirxteen minutes 0?3013') east,
along a line parallel to the said northern limit, twelve hundred
and fifty and fifty-nine one-hundredths feet (1250'55");

THENCE SOUTH-EASTERLY following a curve to the right of radius
twenty-five feet (25') an arc distance of forty-two and six one-

hundredths feet (42.06') more or less to the aforesaid western
limit of The King's Highway No.1ll, sz2id curve having a chord
equivalent of thirty-seven and twenty-seven one-hunredths feet

37,27 Ymore or_less 0;&& bearing of south fifty-eight uecrees_;-
_tnlrtv IlVE minutes [bS 351) eas;,

'.TF3¥ wORTh te“ degrees twenty- threﬂ minutes (10 23') west along
the Salﬂ western limitv, fifty-five and thirteen one-hundredths
feet {55.13') more or -iess, to the point of commencement. - -

PART 2 - DFSCRIPTIOV OF BﬂY DzPART\z\T STORB LA“DS

ALL AND SI\uU AR that certain parcel or tract of land and premises
situate, lying and being in the Borough of North York in the
Municipality of Hearopolltan Toronto, in the Province of Ontario,
being composed of part of Lot 25 in Concession 1 west of Yonge
Street in the original Township of York, and being more parti-
cularly described as Parts 1 and 2 shown on Plan 64R-3123 filed
for reference in the Registry 0ffice for the Registry Division

of Toronto Boroughs and York South.
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THIS 1S EXJIBIT “C” TO THE
AFFIDAVIT OF DAVID WYATT
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8! DAY OF AUGUST, 2025

Y
]

Commissioner for Taking Affidavits
' Linda Galessiere
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BRAMALEA CITY CENTRE
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BRAMALEA CITY CENTRE
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THIS IS EXHIBIT “D” TO THE
AFFIDAVIT OF DAVID WYATT
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8™ DAY OF AUGUST, 2025
\

Commissioner for Taking Affidavits
Linda Galessiere



'BRAMALEA CONSOLIDATED DEVELOPMENTS
: - LIMITED
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ARTICLE I - DEFINITIONS

Meaning of Céertain Terms
"Additional Rent"
"Architects! Certificéte"
“Bay Department'Stcre Building"®
“Ray Lease"”'

"B:amalea Lands"
"Cémmehéeméni Date"
“Common-Facilitieﬁ“
?Cnnstrudtion Agreenment"
WDemised Prémisés"[
“"Eatons"

-“Eatcns Agrgement+
“Eatons Départment Store"
“Eatons Lands"

YGreen Lands™

ﬁLaﬁdl@id"

”lesseés"

“Minimum Rent"
“?arking Facilities"
.“Peripheral-Léhds"
“Proportionate Share"
"Real‘Pererty Taxes"
_Freiail premises™
"Shopping Centre"
MTerm

Ealdulations.of Areas

=.: Schedules -

ARTICLE Il ~ DEMISE

Demiseé¢ Premises

Common Facilities

. Seetion

1(1)
1(1) (2)

11} (b)
- (1) {c)

1(1) (d)

C1(1)(e)
1(1)(£)

1(1) (g)
1(1}(h)

(1))

1(1) (5)
1(1) (k)
1(1) (1)

1{1) (m)

1(1) (n)

1(1) (o)
1M

1(1)(q)
1(1) (x)
1(1) (s)
1(1) ()
1(1) (u)
1(1) (v)
1(1) ()

1(1) (x)

1¢2)
1(3)

2{15_3
2(2)
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ARTICLE XX - GENERAL COVENANTS

Cdvenénts'ﬁf the Temant | | 20(1)

Covenants of the Landlerd _ ' ’ '20(2)

ARTICLE XXI - LANDLORD'S REMEDIES

Re-entry

21(1)

Right to Distrain’ ‘ _ ‘ - él(?)
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TH1S LEASE made as of the 28th day of March,

1973,

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT (ONTARIO)
BETWEEN

BRAMALEA CONSOLIDATED DEVELOPMENTS
LIMITED, a company incorporated
under the laws of the Province of
Ontario, . .

{herein called the "Landlord")

OF THE FIRST PART;
- and -~

THE GOVERNOR AND COMPANY OF
ADVENTURERS OF ENGLAND TRADING INTO
HUPSON'S BAY {alsc known as .

the HUDSON'S BAY COMPANY) -

(herein called the "Tenant")

OF THE SECOND PART.
WITNESSETH THAT:

WHEREAS by the Constructlon Agreement the Landlord
agreed to develop and construct a shopping centre in the
Township of Chinguacousy, in the County of Peel, Province

of Untarlo, to 1nc1ude a department store and other faciltities

intende for occupancy by the Tenant and to Iease ‘such de- .
- partmenq store and other facilities to the Tenant, and thlS

_Bay Lease is entered into pursuant to the provisions of clause

7.00 of the Construction Agreement

IN CONSIDERATION of the rents, covenants and agree-
mcnts herc;n contained .and by the parties to be rcspcct;vuly

pazd,\obse;xed‘and performed, the parties hereby agrec as

" follows:



* ARTICLE I

DEFINITIONS
MEANING OF CERTAIN TERMS
1. (I}' - In this Bay Lease:

(a) "AdditionalVRént" means the additional rent

referred to in section 4(2),

(b} MArchitect's Certificate” means the certificate
~of an architect satisfactory to the Tenant

N appointed by the Landlord, .

{(¢) "Bay-Départment'Store‘BuiIding" meaﬁsrtheg
- department store building coﬁstrﬁcted within

"the area outlined‘in RED on S@hedule."C", as
.from time to time altéred,'recoﬂstructed or
expanded,

(d) "Bay Lease" ‘means this lease as from time té
time amended, | \

{¢) "“Bramalea Lands"™ means ﬁhe lands and*premises
described in the First Péfcel of Schedﬁle."A"
and the builﬁings and improvemenis other than
‘the Bay Department Store Building consiructed
thereon, as from time to time altered, recon-

structed or expénded,

(5 ﬂcommgncement'bate" méans the date reférred to
in section_3(1) named by thg Tenant in‘acco:dns
ance with the provisions 6f'the,Cohs£rucfion
Agrgement on which the Tenant will cpen the

. Bay Department Store Building for business,

{gl “Common Facilities" means the common afegs and

utilities from time to time furnished and maintained
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(h)

(i)

()

[ prrev—

.by the Landlord or Whlch thc Landlord shall cause

‘be, mazntalned from tlme to tlme on the Bramalea Land:

.and nn ‘the Perlpheral Lands and on' the Eatons Lands

for the use in ‘common of the Tenant and all others

~entitled thereto and thezr respectlve officers,

agents employecs, customers, invitees and licencees

.and without restricting the génerality of the fore-

going comprising the Parking Facilities, access roads
ériyeways, entrances and exits, sidgwalks, malls,
enclosed malls, ramps, 1andscaped‘a:eas, intéxior
gnd exteriox 5téirways,-esca1ators, elevafbrs,
Pas#ageways first-aid stations and comfort stations,

but excluding such facilities prov1ded exc1u51vely

in conngction with buildings constructed on the

Peripheral Lands,

'ﬂCdnstrucfion Agreement" means the Agreement
madE'thé 5th day of May s 1972, between
the Landlord and the Tenant, pursuant to clause

7. 00 of which this Bay Lease was entered 1nto

‘“Demised Premises" means'fhellands and premises
outlined in RED on Schedule "C" together-with

the Bay Department Store Building,

"Eﬁtbns" means The T.‘Eafon Company Limited or
The T. Eaton Realty Company, Limited or a
eompany.in respect-of which the.majorit& of
the voting shares are beneflclally owned by or
are dlrectly or Zre indirectly controiled by
The T- Eaton Company Limited or any company

which mlght subsequently replace it from time

.to tinme as th: company having cuntrol'of’the

retail store operations in Ontario of the

Eaton group of companics,



(k)

(1)

{m)

"Eatons Agrccmcnt" means the agreement made

the - Eth day of October -, 1971, betwecen the
Landlerd and The T. Eaton Company Limited and
The T. Eaton Realty Company, Liﬁited; 25 the

same may be amended from time to time,

”Eatons Department Stopre" means the retail
department store constructed on the Eatons
Lands as from time to time altered, recon-~

structed or expanded,

"Eatons Lands" means the lands and premises

described in the Third Parcel of Schedule "AM

(n)

(o)

{p) .

and the buildings and improvements censtructed
thereon, as from time to time altered, recaon-

structed or expanded,

‘“Green Lands" means the lands and premises

outlined in GREEN on Schedule new

1
"Landlord" means Bramaleé Consolidated
Developments Limited and its successors and

assigns as owners .of the Bramalea Lands,

"1&55&&5" means the occuplers of any ;remlses

in the Shopping Centre, and 1ncludas ocwners,

tenants, sub-tenants, ;icencées and concession-

(q)

{r)

aires, and "lessee" means the singular thereof,

"Minimum Rent" means the annual minimum rent

feferred to in settion 4(1),

“Parklng Fac111t1es" means paved parklng areas
provided and malntaxned by the Landlord or
which the Landlord shall cause to be maintained
from time to time on the Bramalea Lands and. on
the Eatons Lands and on thd‘Périyherél Lands -
for transit, uon-ﬁontract pnrkcrs for at

least 5.5 cars per 1,000 square feet of total
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leaseablc arca of retall premises on thc Bramalea

(s)

()

()

LW

{w}‘

(x)

lands -all in aCCOrdancc with appllcablc-muni-
cipal requlrgments and in accordance with this

Bay Leaée,.

"Peripheral Lands" means the lands and premises

described in the Second Parcel of Schedule YA%,

"Proportionate Shars" of any amount means that
portion of such amount which the total gross

leaseable area from time to time of the Bay

'Department Store Bulldlng is of the to;al gress

leaseable area from-tlme_to tlme of all reteil
premises in the Shopﬁing Centre {including the .-
Bay Department Store Building) to which such

amount relates,

“Real Property Taxes"™ means all ggneial taxes,
local improvement rates, school taxes, levies,

rates, duties, asseSsments and'charges £from

time to time imposed against real property by
‘munlclpal or other governmental authorltles

- having Jurxsd1¢t10n; but excludes buslness

taxes,

“retail premises" includes premises used for

retail, service, governmental and commercial

purposes but does not include premises used

exclusively as business or professional offices

“and not on the same level as and directly-

accessible from any enclosed mall,

"Shopping Centre" ﬁeans the Bramalea Lands and
the Eatons Lands and the.buildings and improﬁe-

ments constructed thereon,

“Term" moans the entire tarm-vf this Bay Lecase
until sconer termlnated 1nc1uding'thc term as

described under Scctlﬂﬂ 3(1), and any perlod

of nverholdxng‘to'whlch sectlon 3{3] applics,

%
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CALCULATION OF AREAS

1. (2} Wherevcr in thlS Bay Leasc refcrence is made to thc

size of any area or areas or the gross leaseable ar¢ca of any

‘premises or the amount of any payment is required'to be

determined in reférence to the size of any area or areas or

the gross leaseable area of aﬁy premises, such reference in the
case of any enclosed area or aTeas shall be deemed t0 mean the
size o such area Or areas measured from the outside surface

of the;exterzor walls, doors and windows (1n¢1udlng walls, doors

|
and windows separatlng such premxses from any mall) and from the

centre line of all 1nter10r walls separatlng such pTEM1ses from

the adjacent premises. All such sizes shall be conclusively

established by an Architect's Certificate.

SCHEDULES

1. (3) The Schedules to this Bay Lease form part hereof, and
are as follows.
Schedule A" - First Parcei - Thé Eramalea.Lands
| - Second Parcel - The Peripheral Lands
- Third Parcel - The Eatons Lan&si
V'Schedul_e “E"™ - List of tenants |

Schedule "C" - Plan shOW1ng lands described in
Schedule mAM
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. ARTICLE II

DEMISE
DEMISED PREMISES '
2, (1} The Landlord hereby leases the ngised Premises to

the Tenant and the Tenant hereby leases the Demised Premises from.
the Landlord for the Term and upon and sﬁbject to the ctovenants,

6bligations, agreements and conditions expressed in this Bay

Lease. .

COMMON FACILITIES

2. (2) As an essentizl term of this Bay Lease, fundamental

to the executiﬁn aﬁd'delivery of this Bay Lease by the-Tehant‘and
as appurteﬁant'to the Demise& Premises, the Teﬁant;.together with
and in common with all-éthérs entitled tﬁeretQ¢and.their

respective officers, agents, employees,.customers; invitees and

licencees, shall be entitled to the' use and benefit of the Common

 Facilities.



.. ARTICLE 11T

- TERM

TERM
3. (13 The Term shall commence on the 28th day of March

1973, and end on the 101st anniversary of the'last day of the

calendar month in which the day immediately preceding the date

of commencement of the Term eccurs,
CANCELLATION OF TERM

3. (2) The Tenant shall have the option to terminate this
Bay Lease as of the 36th - annlversary of the last day of the

calendar month in whlch the day 1mmed1ately‘Precedlng the date‘
of commencement of the Term occurs and as of each succe551ve
10-year anniversary of such day thercafter. Such optlﬁn, if
exercised, shall be exercised by the Tenant by not less than

12 months! priocr written notice toimhe Landlord.
OVERHOLDING

3. (3) If the Tenant shall remain in'possession as an
o, - _ _ _ | | _

overholding tenant of the Demised Premises aftex. the Term,

save pursliant to an agreement between the Landlord and the

Tenant, the Ténant shall be deemed to be a tenant from month

to month &t a monthly rental equal to '1/12th of the annual

rent'applicaﬁle'to the period of overholding as ﬁfdvided_in
segction 4(1){b) and otherwise upon all the terms of this Bay

Lease, modified as is appropriate to such a monthly temancy.
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ARTICLE IV
| RENT
1 _ , :
ANNUAL MINIMUM RENT
4. (1) . The Tenant shall pay to the Landlerd in lawful money

‘of Canada, and without deduction, abatement or set-off, an

annuzl Minimum Rent for the Demised Premises as follows:

(2} an annual Minimum Rent of

(i} ©One Hundred anﬁ.Twénty~Eight'Thou§and,
Five Hundred Dpiiars ($128,590.ﬁﬁ) per
~annum for that portion of the Term from
the Commencement Date unfil the first
anniversafy of the last da& of"the
calendary mehth in which the day'immsdiately. 

preceding the Commencement Date occurs;

e g S i e

(ii)} One Hundred and Seventy-cne Thousand dollars

{($171,000.00) ?er annum for the next 12

i v

months‘nf the Ternm:

- (iii) One Hundred and Eighty-six Thousand Dollars

($186.000.00) per annum for the next 12

[

months of the Term;

Two Hundred and One Thousand Dollars

b /2%
~n
)
<
L

($261,000.00) per annum for the next 12

gt 7 |

- months of the Term;

.{v) Two hundred and Sixteen thousand dellars

($216,000.00) for the next 12 months of

the Term;

(vi) Two Hundred'ané'Twentyuéix Thousand'ﬂcllars'
($226,000.00) per annum.for the next 372

nonths of the Term;

(vii) One llundred Thousand Dollars ($100,000.00)

perT annum for the balance of the Tern.
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(b} during any part of'ihe Term which consists of
g o ' ' a'peripd of overholding as:described in

section 3(3), an annual Minimum Rent cqual to

the annual Minimum Rent which was applicable
to the part of the Term immediately prior to

the commencement of the period of,overholding.

In every case such annual Mlnlmum Rent shall be payable in equal
menthly 1nsta11ments ir advance, payable upon the flrst day of

‘each calendar month durlng the Term, wWithout any prevznus notice

ed in respect of any broken portion of a year or calendar month

in respect of which such annual Minimum Rent is payable

-

ADDITIONAL RENT

g . or demand of the Landlord, and shall be approprlately apportion-
g 4. (2} The Tenant shall pay to the Landlord in lawful- noney
s of Canada, and W1thout deductlon abatement or set-off (except

'as_prQV1ded in this Bay Lease), Add;tiungl Rent for the Démised

i Premises equal 1::::fthnle:_ai_ggregat:e.o.f"1 | | :

i | (a) the Tenant*s.Prbpbrtienate Share of fhe amount

| by which the total cost and expehse incurred ox

i : . ~ accrued by the Landlord pf estimated by the Land-

| loxd to be.required'by it toloperate,'maintain,
rebuild, replace éné repair the Common Facilities
exceeds insurance pr§56eds raid to the'Laﬁdlord
with respect thereto and the total amount received
by the Landiexd from fees -charged by it to any
perscns using the Common Fac:lltles except pursuant.
to a Iease of premises. in the Shopplng Centre and
except pursuant to the Eatons Agreement. Such

1NYﬁAL lcost and expense shall speclfxcally include, with-

j . out 11m1t3¥kng the gencrality of the feregoing, Real

‘roperty Taxcs, bu51ness taxes, promoticnal and
advertising expenses, gardening and lnndsbaping, '
insurance premiums, heatxng, alr~c0nd1t10n1ng,

repav:ng, Jlnc palnxlng,llyhtzng, signs, sanitary

contrel, cleanine and wmamavnl o8 mwe.. . .
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rubbish, garbage &nd other refuse, including
ﬂdcprc;iation on and/or rentals of machinery and

‘equipment used in connection therewith, reascna

ble

minagerial and administrative expenses and the wages

and salaries of personnel (inciuding any benefi

ts

paid) to 1mp1ement such serV1ces, to dlrect park-

ing and toe police the Common Faczllties and

Tz

ANITH

excluding only criginal acquisition and constxuct~g

Prenises on the Bramalea Lands other than the

Common Fac111t1es and deprec1at10n and financin

ion costs;'costsincurred"in-repairing any

g

and mortgage charges appl1cahle to the ‘Bramaleg™ =

:E

Lands or to the-Common Facilities, and.

mmmnnm

(b} the cost of providing chllled water to the DemL§ i)

-Premises as set out in Schedule wp",

CALCULATION OF ADDITIONAL RENT
. 7 - [

4. (3) The Additional Rent shall be paid and adjusted with

'reference‘tv a fiscal-year of 12 calendar menths, which'shall-be
a calendar year unless the Landlord shall have selacted a flscal

-year mhlch is not a calendar year by written notice to the

Tenant prior to the Ccmmencement Datea Promptly after the
Commencement Date, the Landlord shall advise the Tenant in

writing'nf its estimate of the Additional Reat for the fiscal

year 0r'broken portion of the fiscal year, as the case may be

- which commenced on the Commencement Date, and on or before the

cgmﬂencement of each succéeding fiScdl-year which commences

- during the Term, the Landlord. shall adv1se the Tenant in wrltlng

of 1ts estimate of the Addlt1nnal Rent for such fiscal year or

(if appllcable) breken portion'thereof immcdidtely-prior to the

end .of the Term. Such estimate shall in every case be a

reasonablc eStimate and based whorever p0551b1e upon rrevious
operating expcrlencc, and shall be accompanxed by reasonable

particulars of the manner in which it was arrived. at.

INIT]

=

e
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PAYMENT OF ADDITIONAL RENT

4} f(4) The Ldndlord shall farward;to the Tenant peribdicaily

but not more often than quarterly a statcmcnt certificd by one of

- the offlcers of the Landlord show1ng in reasonable deta11

supported by such evidence in Verlflcatlon thereof as the Tenant

nay rcasonably require the amount of Additional Rent to be paid
by the Tenant to the Landlord in the case of the first such

statemen? from the Commencement Date, and in the case of each

subsequclt such statement from the date to which the immediately

preceding such statement was made up, and within 30 days after

the delivery to the Tenant of each such statement, the Tenant

shall pay ihe amount thereby shown to be payable.

EXAMINATION OF STATEMENTS

" 4. (5) - At any reasonable time within 90 days after the
delivery to the Tenant of the stétement.referred.fc,iﬁ section -

'4(4), the Tenznt shall have the right at its own expense by

its. officers or auditars to‘Exémine.the records of the.Landlqrd
relating to such statemént,:té ésiabiish or confiram the amount
of Additiéna1 Rent<payaB1e for the period to which such state-
ment relatés. Whére such statement or éxaminati&ﬁ disclosés an

overpayment by the Tenant, fheAameunt'of such qurpayment_shall

_be Eaid:bx the Landlord t6 the Tenant within'SO days of the date

of'such examination or statement.’ The Landlord shall ensure that
all such records shall be available at the Shopplng Centre or at‘
the offlces of the Landlord in Toronto or Bramalea, for examlnatlcn

by the Tenant durlng regular bu51ness hours

MOBIFICATIGNS CF ADDITIONAL RENT

.4, {6) (a) 1In the event that any repair, repiacement or.Té-

~

building of the whole or any part of the Common Facilities is of
capltal nature, the cost of same shall be extended over a perlod.

of years based upon’ generally accepted Eccountzng procedurés and

“there shall be 1nc1uded 1n any statemcnt of Addltxonal cht only

‘that portxon of such cost attrlbutablc to the period of time to

~which any such statcment relates.'



{b) In the- evcnt that the ‘amount of the contr;butzvns
payable by the. Tenant pursuant to sect1on 16(2) togcther w1th the

amount of the Tenant's Proport:onate Share of the promotional and

hdvertxs:ng expenses referted to in sectlon 4({2) exceed in the

aggregate the maximum amount allgwahle pursuant to section 10{3),'

the amount of such'éxcess shall be paid by the Landlord.



ARTICLE V.

OCCUPANCY OF DEMISED PREMISES

USE OF DEMISED PREMISES

5. (1) -~ The Demised Premiscs shall be used continually furrthe
:purpose of a first rate merchandising activity in the hUSlHESS of
a retall department store under the principal name used by the
Tenant in its retall department store operatlons, if any, in Ontario.’
' The Bay Department,Stpre Building shall remain open for the. conduct
of such business during such,houfs as the Tenant‘and-the Landloxrd
.shall agree upen. from time 'to time, In the conduct of such
business for the purpose and in the manner .aforesaid, the‘Teﬁant
'may grant licences or concessions for the use or- occupat1ﬂn of a
total of not more thawm 20% of'the,gr055‘leaseable area~of the
Bgy Department Store Building and thg'provisions of section 16(1)‘

shall not apply to such licences or concessions,

OUTDOOR SELLI&G

5. (23 In connectlen with the use of the Bay Department Store
Buklﬁlng, the Tenant or =z llcensee or concessionaire of the Tenant

mag use & pertlon of the Parklng Fac111t1es not exreedlnfz 10, {)00

square feet ‘and ad;acent to the Bay Department Store Bu11d1ng for
nut&oor.sewllng, notw1thstand1ng that such use may qlsplace sone
parklng, and may fence and cover the same, but pruv1ded the period
of such use shall be Testricted to not more than 6 successive months
of each caleadar year and that at the end of gach such period of
use ;nch portlon_xs restored to its condltlon existing prior to the
commencement of such peribd of use, and prévided also that the
location of such-dutdoor selling arca shall not unre#sonably inter-
fer# with. access #nd freedom.of moveﬁent within the Shopping
‘_tentie and shall not be deemed to_reduce.the parking index for the
Parking Facilities beio@ the minimum required byzthis Bay Lease,'
nor shall such outdoor selling aTea be included in the gross

leaseable area of the Bay Department Store Buildiﬁg.
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RESTRICTIONS

S. _(3} Notwithséanding the prnvisiéﬁs'of scction§ 5(1) and
5(2}, the Tenant shall not use or permit any part of the Demised
Prem1ses or the outdoor selilng arsa rcferred to in scctlon 5(2)
to be used for or with respect to or in connection with any of

-the.follow1ng purposes: . . e

&
{a) any purpose other than a retail department

store in accordance with this Bay Lease,

(b} a store conducted prlnclpally or in part for

the sale ef sscond-hand goods (except resale
 of trade -ins}, war surplus artlcles,

~insurance salvage stock or fire sale of
mérchandise damaged'by'fire,'except in_the_.
event of a fire taking place in the Bay
Department Store BU1ld1ng and then nnly for
sale of merchandlse damaged by such fire
'durlng the perlﬁd of 3C days 1mmed1ately

following such fire,

(c) in whole or-in part for a retail food super-

market,
(4] 'an-ﬁuction;
(e} 2 pawn shop,

(£} any operation in any line of merchandise in
which operation 2 practice is made of
fraudulent or deceptive advertisingfor sell-

ing procedures;

prov1ded that after the expiry of the 1n1t1a1 61- -year reriod of
the Term, the Tenant 'shall have the right to use and operate. not
morc than 30 ,000 square feet of the Bay Department Store Building

as a-retalh food supermarket. |
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SIGNS

5. (4) ‘E'The_Tcnant shall be entitled to havé'idcntifitatinﬁ

signs, upon the exterior of the Bay Departmcﬁt Store Building and
upoﬁ br n*er the entrances to the Bay Department Store ‘Building
from any ma11.51m11ar 1n size and character to those generally
used at the other department store bulldlngs as the case may be,
operated in Canada by the Tenant or its subsidiaries, and such
other signs as it may desire to have and which are COngistent

with. the Landlord's general Sign pciicy and have been‘approved

. by the Laﬁdiord, which approval shall not be unreasonably with-

heid Illuminated signs shall be lighted-éufing-all hours when-

the Shgpp1ng Centre shall be cpen to the public. The Landlord's

sign pollcy for signs in the Parklng Pacilities and upon the

exterior of all preémises on the Bramalea Lands save and except de-

- partment stores and food supérmérkets shall be sﬁbject to the

- .approval of the Temant, such approval not to be unreascnably

16
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ARTICLE V1

v L '
~

OPERATION OF SHOPPING CENTRE

USE OF BRAMALEA AND EATONS LANDS

6. (1) The Lendloré shalil tause the Biamalea Lands and the

Common FaciIitiés to be used continually-as'a-part of the Shopping

Centre in accordance with the highest standards 1n the shopping

centre 1ndustry. The Landlord w111 use its best efforts to ensure
that all lessées or occupants of retail prgmises on the Bramalea

_ w _ - : . .
Lands ‘and the Eatons Lands, including department 'stores, shall

be open | for business during all hours when the Bay De?artment

Store Building shall be cpen for business except-that RO lessee

orloécupant'nor-the'Bay Department Store Building shall be re-

) qulred to open for business during such periods when it may be

unlawful to be open for business. The Landlord covenants to

‘use its best efforts to prevent anyone from using the Commnn

?ac;lltxes for any purposes other "than those for which they were

1ntended and except in accordance w1th section 6(2} ‘and without
W

11m1t1ng the generalxty of the foregolng, not to allow merchandls-l
1ng, promotional or advert151ng act1v1ty or munlalpal or public
functicens in the Common Facilities, except those which are for

the henefit-of the Shopping Centre as a whole and which do not .
unreasonably 1nterfere W1th access to or the v1515111ty of the

Bay Bepartment Store Bulidlng or wlth erderly merchandlslng
activizies in the Shopp1ng Centre. The Landloxrd shall nnt permit.
the Bramalea Lands or the Commnn Facxlltles to be used for any

other purposa

,RESTRICTIONS

6. (2) ’ Netw1thstand1ng the proV1510ns nf sentlon 6(1), the

i
Landlord, except w1th the conseat of the Tenant shall not use

or permit any enclosed nall on the Bramalea Lands to be used

for any purpose which will obstruct such mall in any way.

Noththstandlng the prov151ons of sectlon 6(1), the Land]ord



shail not use.or permit any part of the Bramalea Lands to be

used for or with respect to or in ceonnection w1th any of the

- fDI]oWLHg purposes.
{a) any purpose other than as part of a regional.

shopping centre in accordance with this Bay
| Leasé,

{b) a.store conducted pxiﬁéipaliy or in part for
the sale of sécopd-ﬁand gnods'(eXCept resale
of trade-ins}, war surplus articles,l
inéurance salvage stock af'fire'Sale'steck
or the sale of merchandise damaged by flre
except in the event of a firc taking rlace

in such premlses, and then only for sale of

period of 30 days 1mmed1ately lelDWlng such

fire,
{c) an auction,
(¢} = rawn shep,

(e)  any operation in any line of merchandise in
~which operation the lessee is making a
practice of fraudulent or deceptive

advertising or selling proéeduresf

RO BARRIER BETWEEN MALLS AND BAY DEPARTMENT | STORE BUILDING

6. {3) Except as otherwise prGV1ded in thls Bay Lease, the -

g - | | merchandlse damaged by such fire durlng the

Landlerd shall not erect, construct or place’ or permlt to- be

i : _

| ‘ erected,'constructed or placed or permlt to continue on the o

[ . ‘Bramales Lands any. gate, door, fence, barrler cr ether cbstacle
whether fixed or moveahle or alter any‘grade {evel cr permit‘any.
‘promotlonal or merchandising-activity which in any manner would
prevent or interferec with freegom of movement by foot between
any mall' pabsugeway, or waikway and the Bay Dcpartment Storc
Bulidxng during thc hours when thc Bay Dopartmcnt St010 Bulldxng-

is open for bu51ncss.
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NO BARRIERS BETWEEN BAY ﬁEPARTMENTVSTORE BUILDING Aﬁn MALLS

6..'(43 | Except as otherwmsc prov;dcd in thls Bay Lease, the
Tenant shall not erect,. constru;t qr plgca'nr permit to be
erected, constructed or'pl#ce&;of_peimit to continue on the
DemiSéd Fremises any gate"door; fence, barrxer or other obstacle"
whether fixed or mnveable or alter . any grade level or permit any ,
promotlonal or merchandlszng activity whxch 1n any manner would
prevent or. 1nterfere with freedom of movement by foot between any

mall, passageway, or walkway and the Bay Department Store

Bu1161ng during . the hours when the EBay Department Store Bu11d1ng

'-_15 open for business. .

CONTROL OF COMMON FACILITIES '

6. (5) - The Common Fac111t135 shall ;t all times be ‘under
the centreol of the Landlord and the Landlord shall be ent1t1ed to
{a} ccnstruct alter, malntaln, operate and pellce
'the same and- to change the area, location and
'arrangsment thereof provlded that, save and except

 for expan51on by departmant stores and focd super-

markets, the Landlord - shall not make any substant1a1

changes or alteratlons to the Commgn Facilities
= © without the apprGVal of- the Tenant, . such approval

not to be unreasonably withheld,

(b) restrlct parklng by the Tenant and by lessees and
nccupants of the Shopplng Centre and their respect-
ive officers, agents and employ&es to empluyee

Parking areas,

{3} eaploy all personnel and pake all fules and
:eguiatlnns ‘Pertaining to and necessary for the

Proper operatlon and malntenance of the Commen

Fac131t185 and

(d) with the consent of the ?enant Mot to be unreason-
M e —————

~ably: withheld, charge fees to any persons using
e




A\

the Parking Facilities provided that the Tenant shall

not be deemed to be unreasonable in W1thhold1ng its-
consent if the charging of such fees is net a common
practlce in shopping centres of a similar sizeor natu:
1ocate¢ in that part of the Province of Ontaric
presently comprised of thé Municipality of Metro-
~politan Toronto, the Regional Municipality_of York,
and the Counties.of Ontaric, Peel, Halten, wéntworth

and Simcoe.

The Landlord shall do and perform such th1ngs thereln ‘and Wlth respect

- thereto as in the use of good business. judgment shall be adv1sab1e

with a view to the 1mprovement of the eommon Facilities and of the

“convenlence and use¢ thereof in connectlon w1th the Shopplng Centre.

RULES AND REGULATIONS

6. (&) The.Landlord may from time to time establish reasonable

rules and ‘regulations, which shall not be inconsistent with the terms

of this Bay Lease and which shall be subject te the approval of the

?,Tenant'{SHCh approval net to be unreasonably withhéldj, gpplicable to

all lessees in the Shopping Contre and governing the use of the Common

Facilities. The Tenant shall comply with such rules and regulations
s0 long as the same are uniformally enforced throughout the Shopping

.Eentre. The Landlord shall use its. reasnnahle efforts to enferce such

rules and regulatlons.



TENANT'S TAXES

7. (1)

21

© . ARTICLE VIT. .

TAXES

- During the Texm the Tenant shallrpay and discharge

as rent, on or -before the date when the same or the installments

{

for the same become due

(a)

(k)

all ReallPrnpe:ty'Taxes leviéd,‘rated, charged

or assessed against the Demised Premises:

évery tax and licence fee in respect of the
business cgnducted on or from the Demised
Premises or in respect of the occupancy there-
of by‘the Tenant, including withdut 1imitaticn
21l business taxes_and rates, water énd garbage
taxes, rétes and 1iCBnces_and all bperating :

. . . .
charges for water, gas, electric power and

~other rates for utilities supplied to the

Demised Premises as determined by meters

supplied by the Landlord for the Demised

Premises;

but nothing herein shall require the Tenant to pay any taxes,

rates or charges levied against or in Tespect of the income or

 capita1 of the Landlord. All such Real Property Taxes, business

taxes, rates, fees and charges payable by the Tenant hereunder,

imcluding each and every installment therecf, shall be paid when

due subject only to the right of the Tenant to defer payment

thereof in certain circumstances as provided.by'&ection 7(4).

The Tenant shall alse pay all penalties and interest imposed

with respect_té ﬁrrea:s-of such payments. Whenéver the Landleoxrd

shall reaéonably request, the TEnant shall exhibit to the

“Landlord receipts or othex appropriate evidence as to the due

payment of such Real Property Taxes, business taxes, rates, fees

“and charges.,
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 LANnL0nu1s'TAxEs

7. (2) " The Landlord shall pay or cause ‘to be paid all Rcal
-Propcrty Taxes, bu51ness taxes, llcence fees and chargcs Ievlcd
rated, charged ér assessecd agalnst the Bramaileca Lands except
those which the Tenant is required to pay pursuant to sectlcn.
7(1), but nothing herein shall reéuire‘the LandYord to pay any
taxes, rates or'chérgas levied against or in respect of the
income ox capital of the Tenént. All sﬁch Real Property Taxes,
business taxes, fees and charges payahle by the Landlord here-
under, including each and every 1nstallment thereof shall’ be
paid when due sub;ect only to the rlght of the Landlord to defer
payment thereof in certain circumstances as prov1ded by sectlon
?(4) The Landlord shall also pay all penaltles and interest
imposed with respect to arrears of such payments. Whenéver the
Tenant shall'ieasﬁnably requést the Landlord shall exhibit to
the Tenaﬂt receipts or other approprlate evidence as to the due
payment nf such Real Property Taxes, business taxes, fees and

charges,
- DETERMINATION OF ASSESSMENTS

7. (31 : For the purpose of establlshmng the amount payable
by the Tenant pursuant te section. ?[1) and the _amount of Real
'Property Taxes to be‘lncluded in the &ddltlonal Rent, the partles
recognize and acknowledge that it is ‘necessary to establish the .
assessments upen which such amounts are based being the
assessment in the first case of the Demised Premises and in the

' second case of the Common Facilities. If such—separate
assessments or any of them are not made by tﬁe ﬁunicipal oi

cther governmental authorities to whlch such amounts. are payable,
. the Landleld and the Tenant shall use their best efforts to’ haVe
such separa ¢ ASSESsSmeEnts made or, fa111ng that, suff1c1ent
official in ormation to determine what such separate assessments

would have been if they had been made, and if assessments are
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made on a basis-differeﬁt fmom thc-baﬁis conteﬁplatcd by this Bay
Lease (for example, if the Common Facllltlcs are not separately

assessed but aliocated 1n portlonsfto the assessments of the

‘Tenant and others) the Landlord andfTenant shall use thelr best

efforts to have such basis of assessment converted to the bas1s
contemplated by this Bay Lease. However, in the event and to the
extent that assessments con51stent with thc ba51s contemplated by
this Bay Lease cannot be obtalned from the municipal or other
governmental authorities imposing them,uthe Landlord and the
Tenant shall allocate the total assessment of the Bramalea Lands
and the Demised P;emises in a manner which is equitayie'and cen—'
sistent with the basis of assessment:contemplated by this Bay
Lease so as to arrive at the separate assessiments ment:cned in
the. flrst sentence of this sectlon 7(3) and wh1ch are. requlred
for the appiication of the provisions of th1$ Bay Lease. In so
doing, th@"partieS'shall-have‘rggérd; as faf as pqssible; to the

following principles:

(a) zegard éhall be héd, where relevant, to such
official separate 2ssessments as are
available from the—mﬁnicipai of other
-_govérnmentai.authﬁritieg‘having jurisdiction.
and to the off1c1al basis upon which they -

Were made,

(b} availaBIE'ésseSSmenfs 0f~5ﬁildingsﬂanﬁ
1mprovements in the Bramalea Lands and the
bemised Premises shall be allocated to com-
ponents for which=separate assessments are
to he arrived at in propnrtlon to the- or1glna1
actual construction cost [exceptlng trade
fixtures) of such buildings aﬂd improvements,
but if buildings or iﬁprhﬁements not part of
origin£1 con;truétiqﬁ afe'invél?ed, regafd

shall be had tnlchangcs'infconsﬁrﬁciiﬁﬁfhgsts
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and alse to the relative ages of such buildiﬁgs

~and improvements; and

{c) available assessments éf land in the Bramaléar
Lands and‘thernamised Premises shali‘be‘
aIlacated to companents for whzch separate
assessments are to be arrlved at in proportion
to the areas. of the component portions of such

lands.

in the event tha;_the Landlord and the Tenant caﬁnot agree upon
th&'réquire&_alléégtion of assessmentﬁ, thé‘allocation shall be
determined by arbitration.pursuant to this Bay Leasé.but having
fééard to the basis of determination set out in this secticn'7[3)\
The allocation ﬁhich-is_either agreed or deté:mined by

arbitration shall, until such time as there is a change in ASSesSS-

. ments; be binding upon the parties and the separate assessments

so. arrived at shall be applied to determine the respective
obligations of the parties with respect to the_amaunt ﬁayaﬁle by
the Tenant pursuant to section 7(1) and also the_amountlof Real
Property Taxe# included in the Additiaﬁél Rent. If any Real
Property Taxes, business taxes, licence fees or charges become
due before such determination has been made, the Landlord may

make a reasonaﬁie estimaée éf the_allocaticﬁ,which shall not bind
the parties but shall‘ne$ertheless-be adopted for fﬁe basis cf

the interim amounts respectlvely payable by. them, and when the

'allocat1on of assessments has been finally computed the partles

shall promp 1y make the approprlate re- adgustment and' additional

. payment by. the Tenant orx repayment to the Tenant, as the case may

be.

" TAX APPEALS

7. (4) The Landloxd may appe&l any official assessment; or
the amount eof any Real Property Taxcds, business taxes,‘iicénce'

fees or charges bssed thercon relating to the Bramalea Lands and
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the Demiscd Premiscs, and the Tenant may appcallany affidiai

assessment of any Real Property Taxes, business taxes, licence

fees or charges relating to the Demised Premises or, where the

Tenant's obligations ére-directly or indirectly affected theré;
bf,‘fclating to anf portion of the Bramalea Lands including |
the Common Facilities. In connectiBHIWith any Quch appeal, the
party appealing may defer p#yment of any'Réal Property Taxes,
business taxes, licence fees or éhargés,.as the case-may be,
payable by it to the extent p&rmiftéd by law and provided that
no part of thé Shopping Centre is thereb; rendered subject to

sale or forfeiture, that the appeal is diligently prosecuted to

'completinn_and, in the case of a deferral by the Tenant, that

such security as the Landlord may reasonably require is given

for the pafment of the amount théreof payable by the Tenant

including penalties or interest Tesulting from deferred payment?
Neither the Landlord nﬁr the Tenant shall institute any appeal
Hitﬁout nytice to the other and; where their interests do not
conflict bnd in patticular wﬁere the appeal is being made in
order tn'achieveia-fe-ésSessment'which_is consistent with the
basis'contemplatéd-by‘this Bay Lease, each shall extend its co-

operation and éssist;nce to the other in respect to such appeal,

T



ARTICLE VIII

. . MAINTENANCE

MAINTENANCE OF DEMISED PREMISES

&, (1) Subject to section A;Oﬁlnf-the’CnnsiTUCtioﬁ Agreement

‘the Tenant shall maintain the Demised Premises and keep

* (3

" m—

i

i

g

‘ a' or cazuse the same .to be kept in goed repair and in a cleaﬂ,

orderly and safe condition (both inside and outszde}-and in a

I good and workmanlike manner,prnmptly do all suth work and make

I all necessary repalrs, and sub;sct to Article XIII, make all
necessary rebulldlngs and replacements (structural or otherw1se),

E ordlnary as well as extraordlnary, and foreseen as well as
unforeseen, 1nc1ud1ng all such repairs; febuildings‘aﬁ& replace-

|

ments whlch as a prudent owner thereof it should do or make to

;properly ma1nta1n ‘and operate the Denmised Premises and the

water, sewer and gas connections, plpes and mains cemprlsed

! there1n.
! DISCHARGE OF TENANT'S CBLIGATIONS
! _'B; (2) In the discharge cf its obligations under sectlon
B3} and WLthout ilmltlng the generallty of section 8(1), he
' Tenant in ‘the same manner 2nd to the same.EXtent as a*prudént
! owner and nperator‘of'thg Demised Premises shall
. (a) supply and maintain or .cause to be installed
' t _ and mzintained adequate water, gas, éewage
l‘ ‘ o L -gnd,electfic power services within thé-Demised

Premises where the same are required for the

! - . proper cpefétion‘therebf,

ﬂ | | {b)-.keep-the Bay Department Store Building f:oper-_
| ly heated and airéconditioned and maintain
édequate lighfing thérefér.as_ﬁécessar}
during the houfs‘that the Bay ﬁepaitmcnt

- Store Building shall be_upen‘fnf business.
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EXCEPTION TO TENANT'S COVENANTS

8. (3} If W1th1n the pcrlod of 2 years inmediately befnrc

‘the. explratxon of the 36th year of the Term and. each successive

10-year pexriod thereafter the Bay Depariment Store Building
shall be damaged or destroyed to an extent such that according to

the-reasenaBlé estimate of the'Tenant-the cost, of repazrlng and

.rebulldlng it shall exceed 25% of the replacement cost

(excludlng the replacement value of foot1ngs, foundatlons and
pavements) uf the ‘Bay Department Store Building the Tenant may,
by not1ce in writing to the Landlord given within 60 days

after the happening of such destruction or damage,.elect to

‘terminate this Bay Lease, in which event this Bay Lease shall. .

terminate as of the date of the giving of such notice, rent

and 211 ¢ her'amounts.payabie by the Tenant héreundex shall be

'pa:d and adjusted to such date of term1nat1on, the Tenant shall

be relieved of 1ts oblzgatlun to repair or rebuild the Bay'

Bepaxtment_Store Bulldlng and the Tenant shall assign to the
Landleré all lts 1nterest in all 1n;urance pclmcles and any
prcceeds which may be payable thereunder in respect of such

damage or destructlon.
MAINTENANCE OF BRAMALEA LANDS

B. (4) The Landlord shall maintain the-Bramalea‘Lands and

the . Common Fac111tles and keep or cause the same to be kept in

gbod - repa;r and in clean, orderly and safe condltlon (both 1n51de

‘and outszde}, and in a good and workmanllke nanner premptly do all

such work and make all -necessary repazrs, and subject to Artlcle
XI1¥, make all ne;essary rebulldlngs and replacements (structural

or otherwise), ordinary as well as extraordinafy; and foreseen
as we1i as'ﬁnfnreseen, inclﬁding all such repairs,'rebuiidiﬂgs

and replacements whlch as a prudent owner. thereof it whould do or
make to property maznta1n and operate the Bramalea Lands and such
Commen Fac111t1es_and the water, sewer and gas cunnections, pipes
and mains comprlscd thercln, belonglng thcretn or connccted there—.

with or used in the operatlons thereof



DISCHARGE OF LANDORD'S OBLIGATIONS

8. (51 In the diééhafge_cf its ohiigatibnsJundcf section

8{4) and without limiting the generality of section 8(4), the

'Landlord in the same manner and to the ‘sane extent as a prudcnt
. |

owner anf eperator of the Shoppxng in accordanne wzth the hzghest

standards in. the shopping centre industry shall

fa) supply and maintain or cause to be 1nsta11ed
and malntalned adequate water, gas, sewage
electric power services and other utilities to’
ﬁll.parties of the Eramslea Lands where the
same are required for the proper aperafion

thereof and of the Demised Premises,

(b) provide'an&_maintain, at least to the ektent
"from time to time required undei_%li pro-
visions of this Béy Léase, suitable and

a&eﬁ;ate Common Facilities for use in the
conduct of business in the Shopping Centre
by the Tenant ;nd by lessees of the Bramalea

Lands and thelr respective officers, agents,

enployees, customers, invitees and licencees,

‘ (ﬁ) keep the Parking-Féciiitieé.properly striped
and‘otherwise marked, policé the Parking
Facilities and-supeyvise the fiéw,of traffic
‘therein whenever réasonably required, keep .
the Parking Facilities free and clean of refuse
and debris and keep. the Pafking Facilities and
a2ll pave& uncovered areas of the Bramalea Lands

free of snow and ice,

{d) keep every enclosed mall open and_prepérly
heated and air conditioned and‘maintain adequate
‘ R ._
lighting therefor and for the Conmmon Facilities
including. 1dequatc lighting nf the Parklng
Facilities as necessary during the hours that
the Bay Departmcnt Storc Bulldlng‘shall bc.

cpen for business, and in any event during
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each-busincss.day from,at least one-half hour
before sunsot until at lcase onc-half hour afte:
thc'close of busineés‘bf the Bay bcpartment Stor

Building,_

(e) 1f any escalators or cther pedcstr1an trans~
'portatlen facilities are provided in the Common
Facllltzes,-operate and ma1ntain such escalators.
ﬁnd-other.ﬁedestrian transportation fadilities
in good condition an&‘repair;

(f) esteblish and maintain érchitécturéi and
operational-ha:mcny within the Shopping

Centre,

(g) keep all flower beds suitably planted and when
reasonably necessary éut and wéediall grass,
‘Prune and spray all trees against insects
* and diséases,‘water and-fertilize all grass,
trees, shrubs and flowers. as reqqired to
mainfain.a well I#ndscaped.appearance,
.(ﬁJ. eperate the Shopping Centre as a first rate
| merchandlslng act1v1ty avczdlng any merchandlse
0T promotlnnal act1V1ty anywhere in the
Shopping Centre which would lower such standard,
and shall réﬁuire‘suéh'sfandafd-fromfall-
éccupﬁnts-of the Sheppiﬁg-Centre'including
other'retaii'@eyarfheﬁt Stures,, -
(i) ‘provide:coﬁpetént and full time manaéement
for the éperatiﬁn of the Shopping Centre aﬁd
promotinﬁal_activities within the Shopping
Centre, and‘prbvidé office facilities in the

"Shopplng Centre for such management.

EXCEPTION| TO LANDLORD‘S CGVENANT

8. (6) If wlthln the perlod ¢f 2 years 1mmed1ate1y before

~the expiration of the 36th year of thc Tcrm and each successive

10-year pcrlod thcreaftcr the Bramnlea Lands shall be damaged or



destroyed to an extent such that according to the .reasonable-
estimate of the Landlord the cost of reyairihg.or rebuilding
shall excced 25% of.thg'replacemenf cost (excluding the replééeA

ment value of footings, foundations and pavements) of all

buiildings and improvements, in the aggregate, and if the Land-

lord gives notice iﬁ.writing to the Tenant within 60 days after

the happening of such &amage:or destruétion, and if the Tenant.

shall have available to it any further option to ﬁérminate this
Bay Lease pursuant to section 3{2) Which_it has not yet. exercised,
then unless the Tenant within 30 dayﬁlafter receipt of such notice
from the Landlord waives the next'? succeeding options to

terminate this Bay Lease as provided in section 3(2), the Landlcrd

“may elect to terminate this Bay Lease, in which event this Bay -

Lease shzll terminate uéon the expiration of such 30 day period
and rent and all othgr aﬁdunts.payable by the Tenant hereunder'
shéll be paid and adjusted to such-éateﬁof#ermination_and the
Landiorg shall be relieved of its obligation fn repair‘cr'rebuild

| . o * | _
such buildings and improvements and the Tenant shall within 60 days

"after such date of termination vacate the Bay Department Store

Building and shall not be responsible for any want of repair

therein notwithstanding the provisions of section 8(1).
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ARTICLE'Ix

LEASKS TO OTHER LfSSELS

LEASES OF RETAIL PREMISES.

9. (1) Without thé'coﬁsent of'thé Tenhnt-which shall not.

be unreasonably wzthheld the Landlord ‘shall. not lease any retail
premises w1th1n the Bramalea Lands unless it be a lease to any-
person, firm or corporation named 1n-$chedu1¢ wpn' provided that the
premises demised under such leaso are in a Iﬁqation.and are to be
_uéeﬁ for a purpoée which will not unreasbnahly interfere with the
merchandlslng balance of the Shopping Centre or are. prem1ses not

. fronting on. any mall which would not otherw:se be leased at a

within 80 feet of the mall entrances to fﬁe-an5Depaftment‘Sto:e‘
Building. The Landlord shall from time to time consult with the
Tenant on a plan allocating types of use to various ldtéfions‘;cmf‘
prised in the Bramalea Lands. "Prior to any lease being executed,

the Landlord shaill submit the name, location and use'Qf the

proposed lessee to the Tenant for comment.-

LANDLORD TO PERFORM AND ENFURCE‘LEASES

I ' reasonable rental.for such premises and dre premzses net s1tugte

' 9, (2) The Landlord shall observe and promptly perform all

l the covenants, ubllgatlons and agreements of the lessor contalned
in every lease of retail premises within the Bramalea Lands and

I shall p%omptly_enforce the bbServance.andjperfcrmance.of 211 the

covenants, obligations and agreements of the lessees thereunder.

LANDLORD TO PERFORM AND ENFURCE EATONS AGREEMENT

5. (3) The Landlord shall ohserve and promptly perform all
the covenants, obllgatlons and agreements of Bramalea
Consolidated Development; Linited contained-in the Eatons Agree-

ment and shall promptly enforcé the cbservance and performance

of all the covenants, oblipations and agreements of Eatons’
thereunder. Except with the consent of the Tenant the Eatons
Agrecment shall not be surrendered or amended 1n any way that

nterzal]y advcrsely affects the Tcnnnt
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N, ARTICLE X

MERCHANTS ' ASSOCIATION MEMBERSHIP

MEMBERSHIP BY LESSEES

10. (1) The Landlord shall cause a merchants' association to

- be formed to which all lessees of retail prem{ses within the

Bramalea Lands, except,

~(a) lessees in possession priprltaﬁﬁarth 1, 1971

(b} lessees whose leases are dated prier to

March 1, 1971,.and

() lessees which in accordance with generally

 accepted shopping centre practice'are-not
'Il o -usually required to become members of a

merchants'® -associntion,

shall be required to be menmbers. The Landlord shall use its best

efforts to ensure that Eatons and all lessees of ret2il premises
HI within the Bramalea Lands shall become and remain members of such

merchants! association.

MEMBERSHIP BY TENANT
ﬁ 19, (2}1" - - S¢ long as

{a) Eatoms and every lessee of retail department

store premises is a,mémbé:'nf'fhe me:chants‘
asénéiétioﬁ referred to in section 10(1) and
:pays a Eontribution thereto which i;.in the
same ratio of gross leaseable area of the
ﬁremises demiﬁed'tn such 1es$ée or dccupied by

L Eatons, as the case may be, as tqe contribution

“ m m u -

paid by ihe_Tenant_is of the gross leassable
,area‘nf‘the‘ﬂaj Déparfmenf_Store'Building, and
'€b) the Tenant continucs to #pprovc of fhé'
pniiciés, by-laws and activities of such
assnciatiqn;Ipfﬂﬁided”that shcﬁ'apﬁroynl

[N
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shall not be unrcascnmbly or nrbltrarlly

e .'

W1thhcld

the Tenant shall bc and remain ‘a member of, partlclpate in and
support the activities of such association an& pay a contrlbutlon
to such assoc1at10n equal to 25% of the total contributions paid
to such association by all members of such assnciation other then
" the Lanélord, the Tenant, Eatons and lessees of retail department
store premises., So long as the Tenant continues to pay its
contribﬁti n thereto,ithe Landlord Shall.also pay a}dentributioﬁ
to such-associatipn equal to the lesser of the preceeds to it of

percentage rentals under leases of retail premises within the

Bramalea Lands or the amount paid by Eatons.
FROVISO

1o. {3) ' Hotwlthstandlng the FTOV1510nS of sectlon 10(2), the
Tenant shall net be liable to pay any contrlbut1en to the '
nerchantsf association referred to in sectiun 10(1) in excess

of an amount equal to lﬂé rer square foot per annvm nultiplied:

by the gross leaseable area of the an Department Store Building.



ARTICLE XI

COMPLIANCE WITH STATUTES AND BY-LAWS

COMPLIANCE BY LANDLORD

11.'{13 THefLandicfd ;hall comply with and‘éﬁnfojmfto the'requireﬁents
~of every a plic&blg lawful statute, laﬁ,.by4léw and crdinance, with
every applicable lawfﬁl regulation or order affecting'the eperation,
coﬁditian, ﬁainfenance, use or occupation of thé Bramaleé Lands

and the Common Facilities including the construction thereof and
'the_making of any'alteration or addition theréin-or thereto,

whether or not such”construCtion,'aiteratidn'or'addition be

‘sﬁiﬁctural cr be required on-aé;ﬁunf'of any particular purpose’

- for which the Bramalea Lands ox the Common ?aciliﬁies is usedv

and whether or not éuch requirément, régﬁlation or order be of &

kind now exlsting or within the contemplation of the parties to

 this Bay Lease.

COMPLIANCE BY TENANT

11. 'éi} Bubject to séction 4,06 of the Construction Agreement

the Tenant shall cbmpiy' witﬁiand.coﬁform te the requirenents

of every applicable lawful statute, 1éw, b?élaw-énd'ordinaﬁce;'with'
every applicable lawful repulation or Ordef affeéting"thé-oﬁeratién,

condition, maintenance, use or 6ccuﬁatinn‘§f'fhé Demiﬁéd

Premisés‘including the constructién thefeof an& the making-of :

any aiteratinn or addéition theréin Of thereto, whethér or not

such tnnsﬁ?uétion, alteration or addition be structural or be

_requixeﬂ'on account of any-parficular purpose for which the

Demised Premises are used and Wﬁéther or not such fequiremeﬁt,

regulation or order be gf a kiﬁd now existing ox within the

contemplation of the parties to this Bay Lease.



ARTICLE XII

INSURANCE

LANDLORB'S INSURANCE
12. (1) The Landlord shall take out and maintain with respect

‘to the Bramalea Lands and the Common Facilities and at the request
of the Tenant furnish to the Tenant certificates of a policy or
policies of an insurance company or companies .reasonably acceptable

to the Tenant of:

{a) insurance against'&estruction or dﬁmage by
fireVand those additional perils contained
in the extended perils énﬁorSEméﬁt of such
insurance company .or companies including,
but not so as to limit thé generality of
the foregoing, Fhe,peri;s of windstorm,,
hail, ligﬁtning,‘explasion} riot, impact
by aircraft or:Vehiéles, smoke damage,
'spriﬁklér leakage and malicious d;mage to

' the extent of the full replacement value
thereof but'exclu&ing'the replacement

value of footings, foundafions and pavements,

{b) if any boilsr or pressure vessels ave
operated on the Bramalea Lands and the-
1 . f
Common Facxlltles, boller and pressure

vessels insurance up to a 11m;t of not
1éss than $500,000.00,

{ec). publlc lxahllxty and property damage
1nsurance up to the limits of not less
than $1,000,000.00 for any one occurr-

ence.
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TENANT'S INSURANCE

12. (2) | The Tenant shall take out and malnta1n|W1th rcspect
to the D 7m1sed Premises and - at the request cf the Landlord.
furnish to the Landlord certificates ef a policy or policies of

an insurance company or companies reasonably acceptable to the -

Landiord of:

(2} insurance against destruction or damage by
fire_and those additional périls contained
in the extended'pefilﬁ endofsement of such
insu;anpe company ox cbmpanieslintldding,_
bui not so as to limit the generality of-
the.foregoing, the perils of windstorm'
haii lightning, explns;on, rxot, 1mpact by
lazrcraft ¢r vehicles, smoke damage |
sprinklex leakage and malicious damage, to"
the'extant of fﬁé full replécement #alue'
thereof excluﬂlng the replacement value of

footings, fcundatlons and pavements

b} if zay beiler or.pressure vessels .are. -
operated on the Pemised Premises beiler
and pressure vessels insurance up to a

Fimit of not less than $500,000.00,

e} -pmblie iiability and praperty damage dinsur-
amee up to the lzmzts nf not Iess than |

ﬁi 000, ﬁﬁﬁ 00. . for any one eccurrence.
WAIVER OF SUBRGGATION

f12, (3) The insuranae:pdlieiés'téken'out'and'maintained

-




pursuant to sections 12(1) and 12{(2) shall prDV1de for waivor of
‘subrogatlon aga1nst ‘the Landlcrd and the Tenant respcctlvcly
and all cther companzes rcspectlvcly - owned, -operated or controllcd

by or affiliated to any of them

SECTION. 6 MORTGAGES ACT

?. | .125 (#} Each of the Landlord and the Tenant shall ohtaln from
-each mortgagee whose interest is shown in aﬁy pollcy of insurance
taken out and maintained under sections . -12(1) and 12(2) the

" _ wrltten acknowledgmnent of such mortgagee to the effect. that not-

| W1thstandlng the provisions of sectioh 6 of The Murtgages Act,

R.5.0. 19?&, and amendments thereto, the rights of such mortgageé
to any 1nsurance proceeds shall be subgect to the applzcatlon of
such 1nsurance proceeds in dlscharge of the obllgatlons of the

Landlord or the Tenant, as the case may be, under. sectlons 8(4)

and 8{1) and suck proceeds shall be. 50 applled
APPLYCATION GF PROCEEDS OF‘INSURANCEN

12, €5} Suﬁjecf-to sectiun 12&4], all policies of 1nsurance
taken out and’ malntaxned pursuant to- sectlons 12[1)(a} and
.IZ{ZJCaJ shall be in form reasonably satlsfactory in detall to the
Landlurd ‘and the Tenant S0 as to assure the avallablllty of the

proceeds "of such policies for the. purposes of restoring the

Bramalea Lands, the Common Facilities.and the Demised Premisgs,.as

immediately prior to the occurrence wlth respect to, ﬁhlch such

K - the case may be, to their reSPective'conditidns iﬁ-Which they were
g procesds ar payable.‘




38

ARTICLE XIII:

EXPANSION AND ALTERATION BY THE TENANT

EXPANSION AND ALTERATION OF BAY DEPARTMENT STORE BUILDING

13, (1) ‘Subject to the provisions of seciion 13[;)-thé-Tcnaﬁt
shall have the right at any time and from tims to time to alter,
-rehonstru#t or expand the Bay Departmcnﬁ Store Building which
'shall be at dll.tiﬁés a départment-store building appfdpriate,for
its intended use, shall bé architgcturaily'compatiblg with the
Shopping Centre and integrated with'aﬁy enblosed ma11 in the

manner in which it was so integrated at the time of its original
constructioh, shall be located upon fhe{beﬂiséﬁ Premises and, if
nécessary, pon'the_expansion area marked pn'Schedulé WC" eand shall-
heve not less than the grnss-leaseable area which it had when
initiallf constructed (being about 132,000 square feet).-uThenTenaﬁt
shall pay to the'Landlérd all expenses incurred by the.Lanélord_

in providing anf additional Parking Facilities required unéér this
Bay Lease by reason of such enlafgement by expansioﬂ cf the ﬁay
Department Store Bu11d1ng if and to the extent such enlargement or
expansion of the Bay Department Store Building increases the £ross
lgaseable efea of the Bay Bepartment Store Building to mare-than |

250,000 square feet, The Bay Department Store Building may be

,yacant‘and unoccufied in whole or in fart during any‘alteratian
reconstruction oT - expan51on thereof, but only if and to the extent
and so long as it is r;asonably necessary, and in any event not for
any period in excess of thirty (30) days unless the Landlord shall

have consented (such consent not to be unreasonably withheld).

. CONSTRUCTION BY THE TENANT

13, -(ZJ Any substantial altefationrand any re¢;ﬁstruct16n oFr
expansion of the Bay Department Store Buxldzng shall be performed
in accordance H1th thc plans and specxflcatlons which have- becn
approved by the Lundlord pursuant to sectxcn 13(3}and in the peru
formance of evpry alteratlun, receastruct1en‘and“qxpansion of the

Bay Department Store Building, the Tenant will perform all work




involved in a good and- workmenl;ke manner and in accordance with
the genoral standards which were appllcablo to the initial
construct1on of the Bay Department Store Buxldzng, and sub;ect to
seetion 13(1) w111 -comply. w1th all appiiceble munlolpal by~ laws

and other legal requirements pertalning to. such WoTk.

SUBMISSION OF PLANS‘ANQ SPECIFICATIONS

13. {3) Prior to the- commencement of any constructlon on the lands
comprlsed in the Demised Premlses cf any buzldzngs or 1mprovements
in addition to the bulldlngs and-lmprovements constructed pursuant :

to the Constructlon Agreement and prlor'to effectlng any substant1e1

alteratlon or demolltlon in the exterlor de51gn ¢r construction .of

the bulldlngs and 1mprovements constructed on the lands comprlsed Ain
the Pemised Premises, the_Tenent shell deliver the plans and
specifications for the design and constructioo thereof and showing
the nature, location and size thereof to the Landlord for its

approval, but such approval shali net be unreasonably W1thheld

provided the requlrements of thls Article XIII are otherw1se com-

pliied with.

REKTAL AFTER TENANT'S EXPANSION .

13. (4} 1If the Tenant shall determlne to construct an expan51on
of the Bay Department Store Building pursuant to this Artlcle XIII
and the Landlord gives notice that it de51res to negotlate with a
view to arr1v1ng at an agreement whereby the Landlord wlll construct
such expan51on, the Landlord and Tenant shali negotiate in good
faith with a view to arriving at an agreement whereby the Landlord
w111 eonstxuct such expansxon, 1nc1udlng the amount of addltlonal

annual Manmum Rent to be paid under this Bay Lease in respect of

such expansion as compensatlon to the Landlord but if agreement

o thereon ‘has not been reached w1th1n 60 days after the approval of

the plans and spec1f1cat1ons therefor, the Tenant shall have the
right to proceod with the construetlon of such expaneion at its own ‘

expense,
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RESTRICTION ON TENANT'S EXPANSION

'}SJ,LES).' Any cxpan51on of thc Bay Dcpartmcnt Store Bulldlng shall
not occur unt11 after the explry 6f 7 years after the Commencement
Date unless tho gross leaseable area of the Eatons Department Store
is 1ncreased durlng the sald 7 year perlod in whlch event the’ Tenant
shall he entitled to increase the grnss leaseable area of The Bay
Department Stcre Bu1ldlng up to but not exceeding the gross Ieaseable

area of the Eatons Department Store.
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EXPANSION AND ALTFRATION BY THE LANHLORD

LANDLORD'S ENLARGEMENT

14, (1) At any t ime and from tzme to tiime the Landlord shall

“be ent:tled to alter, reconstruct or increase the £TOSS Ieaseable'

ares. of the Shopping Centre and the buxld;ngs on the Eatons Lands

te not more than 1,200,000 square feet, -Bvéry sqéh“alferation,
recnnstructidn ar incfease shail be architectufﬁlly.cdmp#tible with thi
Temainder of the Shopping Centre and shall be integrated'with_any en- -
closed.mall No such alteration, recenstruction or increase shall
reduce the gress leaseable area of the Shopplng Centre to less ‘than
265,000 square feet. In connection w1th every such alteration,
reconstruction.or'iﬁcrease the Landlord shall construct additional

Common Fat%lities necessary for the use thereef as a2 part of the
. : |

. Shcppiﬁg'c ntre provided however, that the‘Lanﬂlord shall not permit

the gross Jleaseable area of the department store.premises in the
Shﬂpplng Centre other than the Eatons Department Stere and the Bay
Department Store Building to exceed the greatexr of 121 600 square

feet or the gross leaseable area at any one time of the Bay Department

Store_Bﬁilding.

'CONSTRUCTION  ON. THE BRAMALEA LANDS

14, (2) The Landlord shall not construct any bulldlngs or

rlmprovements on the Bramalea Lands cr nake any changes 1n “the

Parklng Fac111t1es, access roads dr1veways or-entrances or exits

cbmprlsed ip the Common Facilities, or effect any substant1a1

alterat1cn oY demol1t10n in the external desmgn or construction

of the buildings and 1mprovements constructed on the Bramalea :

Lands, €Xcepti pursuant to plans and spec1f1cat10ns‘appreVed in

the manner provided in section 14(3),

SUBMISSION OF PLANS AND SPECIFICATIONS___

14, (3}  Prier to the commencement of the constructlon on

the Bramalega Lands nf any bu11d1ngs or 1mprovements in additlon
to the balldlngs ‘and 1mprovements heretofore constructed on the

Bramalea Lands and to be constructed on the Bramalca Lands pur—

“suant to the Construction Agrecment and prlor to makzng any

changcs in the Pnrkang Facxlltles aceoss TOﬁdb, drlveways er cntranceq

or ex1tq comprlscd in the Common Facilities, and prmor to effect-



ing any substantzal altsration ar demolltion in the external de-

sign or cohstruction of the bua]dlngs and 1mprovcmcnts constructcd
.on the Era'alea Lands, the Landlord shall‘dellvar to the Tenant
plans and specifications for the exte:ior‘dgﬁign;and'constructicn.
thereof-and showing the nature, Jocatfon, size and -proposed use . -
thereof. Within 30 dayﬁ‘after fhe delivery to the Tenant of .'
such plans'and-specificationsé%he-Tehant mé&‘réviée"the same by
‘delivering its revisions and the réascnS'fbr”the same to the Land-
“lord and within 30 days after the. dellvery to the Landlord of such
rev151ons and reasons the Landlord may further revise such plans

and specifications by dglivering its further revisions and the .
reasons foi the same to the Tenant. The deIi#ery of such revisions
and_furthér revisions and the reasons for the same shall ébnﬁinue
until such plans and‘spécificdtions as S0 revised have been
'appxﬁved:by the party to whom they or such revisions or further
'.reVisions and'thefreasphs'for ?ha same weré last'ﬁélivered, Such
plans and specifications as so revised shall be deemed fo.haye been
apprnvéd by the partf to ‘whom such, plans aﬁdhspecifiéatiﬁﬁsAor such
:évisians or further revisions aﬁ& the reasnné'for the same were |
last delivered if such party fails to deiiver its revisions of
further revisions and the reéasons for the same within the.time

.aforesaid.
- APPRDYAL‘

14. (4} Eithinugo days after the ?nitial delivery to the Tepant
of plans and specificatith'for‘any canstruétion change, alter-_
ation or demolition by the Landlurd pernitted by thls Bay Lease the
Tenant shall approve the same as revised 1n-gccordance with_section
14(3) if the effect;of its failure to do so would be tﬁ prevent
sﬁch construétion, c¢hange, alterafioﬁ or demolition provided that
such- censtructlon, chapnge, alteration or demolition shall not |
reduce the parking index for the Parking Fac111t1es below the

minimum requlred by thzs Bay Lease.

RESTRICTION ON LANDLORD'S EMLARGEMENT

14, (5} {a) .The Laﬁdlnrd shall. not cﬁnétruct.any buildings

.or-structﬁrcs on the Green Lands ﬁithout the



(®)

censcnt of thc Tenant save and cxcept for
(i) a parklng dcck constructcd -on that part
of the Shnpplng,Ccntre situate between the .
northerly ‘limit of Clark Boulevﬁrd_and the
sputh-westerly and north-easterly productions
of the line of the south-easterly wall of the
‘ BayIDepartment Storeé Building.
(ii} = buildings and structures under the parking
'de;k,
(iii) pedestrian walkways, and
(iv) landscaping.
The Landlerd shall not change or permit to be
changed the use of the'Shoppiﬁg Centre as a

shopping centre nor permit the censtructlon use

‘or operation of any department store rremises in

the Shopplng Centre other than the Bay Department

‘Store Bu11&1ng, the Eatons Department Store and the
,department store premlses situate on the second leve!

of the enclosed mail and shown on Schedule "CU, Wlth
- out the approval in each 1nstaace of the Tenant

such approval not to be unreasonably withheld provide

that the Tenant may " unreasonably thhhold apprnval

if the Landlord requests same prior to the expiry of

the first 6 years of the Term.

YR
'-

,7



ARTICLE XV

PERIPHERAL LANDS AND EATONS LANDS

_ CONSTRUCTION ON PERIPHERAL LANDS

15. (1) No buildings or improvements shall be con_s‘tructf:d on
the Péri'pheral Lands except in accordance with 2 :_pl.—’qt plan ‘f’hi"hb

has been approved in the manner provided in section 13(2).
SUBMISSION OF PLOT PLAN

5. {2y Prior to the cﬁmmencemenf of aﬁy'ccmst-ruﬁtion‘ on the
Peripheral Lands of any buildings or 1mprovements, the Landlord
shall d-ellver to the- Tenant a plot p-lan showlng the location, 5133
and proposed use of such bu11d1ngs or 1mprovements and the rc*_
-lat:.on:. thereof to the- Shopping Centre, lhth:.n 30 days afte‘r the
: del..i.very.to the Tenant of such ﬁlﬁt'plan the Tenant may rey;mc the
same by de;‘ivering its revisions and the reasons for the Sémfs to
the Landlord and within 30 days after the delivery to the Landlord
of such revisions and reasons the -'L.andlord' mayAfurthe‘r revise such
_pl‘ét plan by-jelivering its further revisions and tiie reasons £0T
the same to thle Tenant, The dehvery of such revisions and
further revisions and ‘the reasons fox the same shall continue untll
such plot plan has been approved by the party to w‘z;om ;uc-h plot
lﬁlan or such revisions er further révisidns"éﬁd the reasons fOT

the same were last-ﬁélivered. Such plot plan as so revised shall
be deemed to have been approved by the party to whom it or such
revisions or fu:rt_her. revisions and the rezsons .for-_the same wWETC:
Yast delivered if such party fails to deliver ii;s revisions GF

further revisions and the reasons for the same within the tim#
aforesaid. =

APPROVAL

. 15, (3)  Within 90 days after the initial delivery to the
Tenant of the plot plan for any cons‘t,?:'uction on ‘the Periphera?
Lands by the.Lm}&lurd'pcrzﬁi-fted by this A‘rticle' the Tenant shnil -
approve the same as revised in accordance w:.th sactzmn 15(2) if

the effeet of its failure to do s0 Would bc to prevent sueh
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construction, provided that as -a minimum requirement no such con~-

struction shall obstruct the full visibili;y of the EBay ncpartméh{

- Store Building from Highway No. 7 along a corr1dor 60 feet In ywidth

and from Elark Boulevard along 2 corrldor 60 foet 1n width,

RESTRICTIVE COVENANT ON PERIPHERAL LANDS

B!
15. (4} To the intent that the burden of this covenant shall
run with the Peripheral Lands in favour of the Demlsed Premlses
the Landlord covenants that during the initial 36-year perlod of
the Term it will not use or permit any part of the Per1phera1

Lands to be used for or with respect to ur in connéction with

retail premises unless it be with resPect te or in connectlon

w;th an-eniargement of the Commof Fac111t1e5'save and. except for re-
tail premises 51tuate wholly w1th1n bulldlngs or 1mprovements

constructad on the Perlpheral Lands ‘and belng ‘designed and intended

prxmarlly for patronage by the occupants of such buildings oz

inmprovements,

. CONSTRUCTION ON EATONS LANDS

«

15, (5) In thé event of censtruction or expansion, alteration

er reconstructieﬁ‘of buildings and‘iﬁprqvaménts on .the Eatons,landé,
the Landlbrd-shall-deliver to‘thé-Ténant a copy of the'plaﬁs for the
xterlor design and construct;on theresof and show1ng the nature,
locatlon and size thereof prov1ded such plans have been submitted

to the Landlord
I
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. ARTLELE XVi

TRANSFERS AND ENCUMORANCLS BY
__LANDLORD AND TENANT

PISPOSITIONS BY THE TENANT

16. {1) - ﬁuiing the period of 36 years after thé,Coﬁmencemﬁnt
Date, thée Tenant shall ﬁot se11,7traﬁsfer, lease, assign or ectherwise
dispose of the whole or any-part of its iﬁterest in this Bay Lease or
the Constfuctibﬂ Agreément.'-The Tenant atfaﬁf time and from time to
time after the expiry of 36 years'aftér the Commercement Date with-
out the consent of the Landlurd-may_sell, tfansfer, IEaée, assign
or otherwise dispose of the whole or any part of its interest in
this Bay Lease and the Constru@tion‘kgreement and may at any time ané
from time ) to time enter into any mortgage, pledge,lcharge, hypothec
or encumbfance or enter into-any'finanﬁing arrangement of the whole
It'of its interest in this Bay Lease and the Constructien -

Agreement provided that as a condition precedent to every such dealin

. {othexr than any such mortgage, pledge, charge, Hypofhecaticn, ERCUm~-

brance or finanéing‘arfangément)'the'party acqgiring such inteTest
shall assume 2nd so long as it holds Such interest perform each of th
c‘o#enantsn obligations and agréements of the Téﬁaht under this Bay
Lease and the Cnnstruction'Agreement in the'saﬁe ﬁaﬁnéruand to the

same extent as if'originaily napmed as the Tenant in this Bay Lease

and the Construction Agreement. . e ..

TENANT'S INTER-CORPORATE TRANSACTIONS

.16;' (Zj Notwithstanding sectzon 16{1) but subject to sectzon 5(1],.
the Tenant at any time and from time to tlme without the cnnsent of
the Lanﬁlord may at any time and'frnm time_to time enter into any
mortgage;'pledgé, charge, hyfbtﬁec'or encumbraﬁde or enter into any -
. Financing arrangement of the whole or any part of its interesilin

~this Bay Lease and the Construction Agreemeﬁt with a4 recognized

 lending institution and may seli tranfer, lease assign oxr ctherw1se

- dispose of the whole or any part of 1t5 1nterest in this Bay Lcase

and the Construction Agrcement to a company in respect of whlch the



'LANDLORD'S ESTbP?EL‘CERTIFICATﬁ 'ég

16. (4} Thc LandIord at any tlme and from. tzme fo time. upon

.not Iess than 10 days"prlor natzﬁe shall execute and deilver to
the‘Tenant a ;tatement_1p writing certifying that this Bay‘Lease

is unmodified and in. full Force and effect (or, if modified, stating
- the modificatipns and thét‘the<same is in_full fofcé,and'effect as
modified), and stating whether orlﬁof there i;;any existing default.
under this Bay Lease on the part ‘of the Tehantrgf which the Landiorﬁ

‘has notice.
TEMANT'S'ESTGPPEL CERTIFICATE

_16._' ESj' Thé Tenant at any time and frnm tzme to‘tlme upon net
less than 10 days' prlor nctlce shall execute and deliver to the |
‘Landlerd a statement in writing certlfylng that this Bay Lease 15
‘unm&dlf:eé and in full force and- effect (or, if modlfled stating
the muﬂifimatiﬂns anﬁ that'the-samé is in full force and‘efféct as.
neélfled], the &ates te which any amount prov1ded in thls Eay Lease
to be pald by the Tenant to the Landlerd has been pazd and statlng
' whether oT not there 15 any exlstlng default under thls Bay Lease
 or the Censtructlnn Agreement on’ the part of the Landlord of which

the Tenant has notlce.

EFFECT OF ESTbPPEL”CERTIFiCATES

16. (6} - Any statenent. dellvered ‘pursuant to the prnv1s:oﬁs of
sectxans 16(4) or 16{5} may be conc1u51ve1y relxed upon by any th;rd
p&rsvn save as to any default of which the party glvlng such
statement dees not have notice at the date therenf .

TERM!EATIU& OF LIABILITY

16. {7} Upon the expiry of: 36 years after the Commencement Date,
and exxept as to any default existing at such tzme or at the tlme.t
. of such assumptlon, wh:chever is- later, the assumptlon of the coven~
ants, 0b11gat10ns and agreements of any party to thls Ba"'Lease in
-the manner prov1dcd 1n ‘this Art1c1e XVI shall relieve and dlscharge
such party from the performance of its covennnts, obllgatlons and

agreemonts undcr thls Bay Lease and the Constructlcn Agrcement‘



RIGHTS OF TENANT'S MORTGAGEES

16._ (8) 1f at any tiﬁc Juring thcsdurrcncy of ﬁ meitgagc[cf -
the Tenant's lcaschoid estnté, notice ofwhich has Eécn given to
lihe Landlord;'thc Tcﬁant shall make defﬁurt'in_tﬁe payment of
rent ‘or in the observance and pcrfbrmancc of any of its‘covenahts,.ﬁb—
lxgat1nn5 or agreements under this Bay Lease which would g1ve Tise
to =2 r1ght in the Landlord to terminate this Bay Lease, then the
:Landlord, before becoming'entltled as against the holder of such
mortgage to terminate this. Bay Lease, shall.giverto the holder of
such mortgage notlce in ertlng of such default The'hﬁlder

of such mortgage shall have 20 days after the giving §f such
nutice‘withiﬁ which te remedy-suéh-defauit if it shall arise

by reasoen ef"@éfault in'thé paymeﬁt'oftrent and €0 dafs.after

the giving of such notice or such longex period as'mayiﬁe:b
reasonable ih,ihe circumstancES'within which to remedy any cther
default and iffsuch default is remedied within such time the
Landlerd shalllnnt by reason thereof terminate this Bay Lease,
pfovided that if the default of the Tenant shall a?ise'by reason
of any of the eVents'menéionéd in'sectiqn Zitlj(b},.then, s¢

long as the hoider uf-such mortgage shﬁll pay the rents herein
reserved and shall ohserve and perform the other covenants,
ob11gatlcn5 and agreements nf the Tenant under thls Bay Lease, th;
helder of such mortgage shall be enbltled to preserve its"rights
and interesks ﬁnder its mortgage of the Tanant's‘leasehpld estate,.
ﬁnd skall nnt Ee obliged to_feinsfate the Tenant to its finanpial
pusnt;cn ox cond1t1cn prier to the happening of any ‘event mentioned
in section zl[llib), and prov1ded further that the rights- and
pr;v1leges granted to the holder of any such mortgage by virtue of
this sectnmn shall net in any way be deemed to alter, affect or
grejud1ce any of the rxghts and remedies available to the Landlord
against the Tgnant. Any notlce to be’ g1ven to the ‘holder of such
mortgage shaii‘bc deemed to have bqen properly given if mailed by
registered'mﬁii £0-its most recent adércsé of ﬁhich the Landlord

shall have noﬁice.
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REGHTS OF LANDLORD'S MORTGAGEES

16, (9) 1If at any time during thc currency of a mortgage of

the Landlord'S'eSt&fe;iﬁbticc of which has beén given to the Tenant,
the'Landlard shall make.defa&lt.in'the'cbservance an&'peiforﬁance.of
any ofﬁits covénants, obligatioﬁs ér agreements‘under-this Bay Lease
which'wouidzgive rise:to a right in'thé Tenznt to terminate thiS'gan
Lease, then the Tenant, before becoming eﬁfitieﬂ“as against the
holder of-sﬁéh mbrtgage to texminatelthis Bay Lease, shall give to t
holder of such mortgage notice in writing of snch defauIt. The -
holder of such.mortgage'shall have 60 days after the gifing_of suéh_
nﬁt%ce or guch longei period as may be reasonable in the_;iécumstanc

within which teo remedy such defzult and if such default is remedied

. within such time the Tenant shall not by reason thereof terminate th

Bay Lease, provided that the fights and privileges granted to the
holder of any such mnrtgagé by virtue of this section shall nect

in any way'ﬁg deemed to alter, affect orlpfejudice any of the rights

angd remeﬂiés.availablé tb.the'Tenant%égainstrthe Landlord. Any

notice to be given to the holder of such mortgage shall be deemed
to have,bgen_prpperl?_given if mailed by fegistere& mail to its

‘most recent address of which the Tenant shall have notice.



ARTICLE XVIT

" LIENS

DISCHARGE OF LIENS BY THE LANDLORD

17. (1) . The iandlord shall pay off'bg otﬁerw;se discharge

as and when aﬂy amoﬁnfs pﬁyable-iﬁ~fe5pécf therééf%begbme due
any ﬁechanics' or similar iieﬁs d:'chﬁrges that may be‘filcd
against fhe Shepping Centre'withnaspe;t.to any work or service
performed or material furnisheé at fhé'réﬁueét‘df the Landlord
.or by' reasén of any default in the pafmeﬁtldflény ﬁeai'Pfoperty
Taxes, husiﬁgss taxes;‘liéence fees or charges for which the

Landlord is responsible and shall cause the same to be discharged.

_ DISCHARGE OF LIENS BY THE TENANT

17, .[2}' The Ténént shall'pay'off-or otherwise‘diScharge

gs and when.ﬁny amounts payable inlrESpect'theiepf becone dug,
any méchahits‘ oT similar JienS'dr chargas_thét may be‘filed
égainst the Shofping Centre with respect fulaﬁy woerk or service
rerformed ﬁi material furnished 2t the réngsfldf_tHe Ténan£

or b} reasoﬁ of any default in the paymeﬁt of any Real Property
: Taxes, business taxes; licence fées or:charges for which.the

Tenant is responsible and shall cause the same to

he‘discharged.
1 .




~ ARTICLE XVIII

INDEMNITY
INDEMNITY BY THE LANDLORD ‘ ’
18, (1} The LandIord shall 1ndemn1fy and Save the Tenant harm*

‘less of and from any and all 11ab111t1es, damages costs, cla;ms,

suits or actions grOW1ng out of

(a) any breach;_viélation or non;per£0rmance-qf,
any covenant,.éondition_dr agreement in this -
Bay Lease éet forth ﬁnd céntained‘on the
part of the Landlord ﬁ&lbe'fﬁlfilibd,.kept,

observed and performed,

-Lb} aﬁy damage‘to pfoferty hoﬁever'occasioned by

the use or occupatién by the Landlofd”of the
'Bramglea Lands or the Common Facilities and
any 1nJury to any person br persoms,
1nc1ud1ng death resultlng at any time there-

- from, occurring 1n or on the Bramalea Lands
or the Common Facllltles or any part thereof
arising from or occasioned by any cause
whatever, except where such damage or 1n3ury
is due toe the act, default or negligence of
the Tenant, or its sérvant$, employees,

agents or contractors,

-and such indemnification in respect of any such breach, violation
oY nén—peiformance,-damage'tb pfoperty, 1n3ury or death shall

Csurvive the termlnatlon of this Bay Lease.

INBEMNITY BY THE TENANT

8. (23 The Tenant shall 1ndtmn1fy and save the Landlord

‘harmless of and from any and all 113b111t1es, dama;cs, -costs,
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claims,-slits or actions growing out of

.(a] any breach, violation or non-performance of
- any covenant, canditian-or;agrecﬁent in this
Bay Lease sot forth and coﬁtained on thc;
part of the Tenant to be fulfilled, kept,

cbserved and performed,

(b} any damage to'property however occasioned by
ﬁfhe use or occupation by the Tenant of tﬁei
Penmised Premises and any injﬁxy tcuany.
person oY persons, including death fesulting
at any time'thergfrom,.occurring in or on .
thélQemised Premises or any part thereof
arising from or occasioned by any cause
Qhatéver, e;cept where such dﬁmage or injury
is dﬁe te the act, &efault or negligence of
the Landlord, its servants, em?loyees; agents

or contractors,

and7such'indemnification in respect of any such breach, viclation
or non~performance, damage'te property, injury or death shall

survive the termination of this Bay Lease,

i
k



ARTICLE X1%

ENFORCEMENT OF COVENANTS

TENANT MAY PERFORM LANDLORD'S COVENANTS

19..‘(1} In-tﬁe event that the Landlord shall be in default of
any of its covenants, obligations or agreements undpr this B#?
Lease-and:such default shill hont;nuegaftér‘nqtice by the Tenant
to thg-Léndlord specifying with reasonable particularity the
nature of such default and requixiﬁg-thg sameltc be reﬁedied,
for. a period of time in excess of such ﬁefiq@ as may be rea~
sonably required in the circumstances to cure such default, then
in addition aﬁd'not in ‘substitution for any other remedf whiﬁh'
it may have, the Tenant may remedy such default. The cost of

remedying such default shall forthwith be paid by the Landlord

te the Tenant.
1 S : :
LANDLORD MAY PERFORM TENANT'S COVENANTS -

19, (2} 1_15 the event that:the Tenant shaii Be in default of
any of its covenants, obligatiGnsfér ggreements under this Bay
Lease and such default shall continue aftexr notice by thé |
Landlord to the Tenant specifying with reasonable particularity
- the natu&é_of such default and requiring the same to be remedied,
for a period of timevin exce;s of such period as may be
yeasconably reéuiied‘ih.the pi:cumsténces_to cure such  default

oi if snch default.ﬁhall-create any eméfgency which in the opinion
" of the Landlord might\interfere wiih the'gonduct'of business

im the Shhppiné Centre, then in additién and not in éuhsti;u@ioﬁ'
for amy other remedy which it may have the Landlord may remedy
such &Efault. The coéts of”remédying such defaulﬁ shall forth--

with be paid by the Tenant to the Landloxd as rent under this

‘Bay Lease.
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-ARTICLElix

GENERAL COVENANTS

COVENANTS OF THE TENANT

20, (1) Tﬁe Tenant covenants with the Landlord:

(a) to pay the annual rent and

211 other suns from

time to time due to the Landlord under this Bay

Lease, and

(t} to observe and perform all

Acbligations and agreements

this Bay Lease. .

COVENANTS OF THE LANDLORD

 _2§;.,£2)' The Landlord covenants with the

1

{a} for quiet enjoyment, and

(k) to observe and perform all
obligations aﬁd agfeements

' under_this Bay lease,

‘the covenants,

of the Tenant under

Tenant:

‘the covenants,

of the Landlord
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. ARTICLE XXI

- LANDLORD'S REMEDIES

RE-ENTRY

21, (1) When

* "

(a}'.the Tenant shall bé in default in the payment
of anf rent wheéther lawfully demanded or not
'and'guch'defaulf sﬁall cnntin@e for a ﬁgriod
of 20 cﬁﬁsecutive déYs after notice by‘the'
Landlord to the Tenant specxfylng such
defdult and requlrlng the same to be remedled
- oT

-(b), gny goods or equipment,cf'ﬁhe Tenant havye
been'sc;d under a valid.Qrit of execution,
theitenént'SHall meke an éséignment fof’the
benefit .of creditors, or shall make any

-léssignment or havé 2 receiving order made
against it hndér the Bankruptcy-ﬂct, or be-
cnming bankrupf‘or insvlvént-shail make
applicétion fér relief under the provisions
of ény’statute-now of he;eafter in force

" concerning bankrupf'or insolvent debtors; or
_any'action whatever, 1égislative_nr othexr-
wise, ﬁe taken with a view ;o fhe'winding—uPJ

dissolution or liquidation of the Tenant, o

Premises shall be vacated or become vacant or

o0

(e} subject to sections 15{1) and 25(1) the Denmised

remain unoccupied fnr 2 period of 30 consecutive

days,

~then and in any of such cases the then current month's rent
together Wlth tha rent for the 3 months next ensulng shall

1mmed1atcly become due and payablc, and at the optlun of thc
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Landlord the Torm shall becqma'fcrféitad and void, and tho

Landlord may without notice or sny form of legal process whatcvcf

forthwith re-enter upon the Demiscd Premises or any part thercof

-in the name of the whole and reﬁpssess and enjoy the same as of

its former estate, anything contained in any statute or law to

the cont ary notwithstanding, provided, however, that such

. forfeiture shall be wholly without prejudice to the right of the

_Landlord to recover arrears of rent or damages for any ante-

cedent breach of the‘covenants, obligations and agreements on the

pait of the Tenant.
RIGHT TO DISTRAIN

21.l [2)" Thé Tenant-waives'and'renounces.the benefit of any
fresent oT fﬁtaré.staiute purporting'to‘limiﬁ §r qualify the
Landlord's right to di;train and agréés-witﬁ the'Laﬁdlard that
in any of the cases described in Sec;ion 21{1) the:Landlord in
addition toe the other rights reserved.tg it'shall have thé
righﬁ to enter the'ﬁemised Premises as agent of the Tenént
either ﬁy force or otherwise withduf beipg'li;ble for any pro-
secution therefor and to take possession of any:gopds or |

chattels whatever on the Demised Premises, save and except

" any such goods and chattels as are owned by any uccupiers of

the Demised P;Emises other than the Tenznt, and to sell the
same¢ at pubiic or private sale without'notiéé énd'apply the
proceeds of such sale on accé#nt of the rent or other sums
herein provided to be pﬁiﬂ by the TEnant'aﬁ rent in arrea;ﬁ or
in satisfactiéﬁ of the breach of any cdvenant,xobligation or
agréament hérein'contained and the Tenant shall remain liable
for the deficiency, if any, aﬁd that nthithstanding-anything
contained in the Landlord and Tenant Act, R.Sﬁo. 1970, or anf
successoi'legislatiun or ufher statute which‘max hereaftexy be
passed to_ameﬁd the same, naﬁE‘pf.the'goods and chattels-cf the
Tenant at any time during‘the continuance of the Term shall be

excompt fromixevy by distress for rent or other sums providca by
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thls Bay Lecasc to bc pnld by thc Tcnanf as rent in arrcars, and
that upon any claim belng madc for such exemption by the Tenant,

or on distress belng‘made bY'the,Landlord,_this provision may

ﬁe pleaded as an cstappelfagainét the Tgnant in any action

brought to test the right to the levying upon any such poods as
are named as exempted in the said statute or amendments thereto
the Tenant waiving as it hereby does all and every benefit that_

it could or might have with regard'théreto.
"EXCEPTIONS TO FORFEITURE

21. (3) thwithsganding aﬁy»other'%royisipné.of fhis‘Bay
Lease, the non-performance by tﬁe Tenant of any.of the'covenanfs,
_oblzgatlnns and agreements of the Tenant in this Bay Lease shall
not entztle the Landlerd to a forfelture of the Tern unless the
'Tenant falls, except as provided in thls Bay Lease tn remedy a
default in payment of rent within the tlme permltted in this Bay
- Lease ox unless such forfelture is ordered or declared by a

court of cempetent jurisdictien.

.




N ARTIGLE XXIT-

'EXPIRATION OF THRM

. REMOVAL OF FIXTURES. ‘

22. (1) At ény time prior to 60 days after the cxp1rat10n
of the Term, the Tenant, if not 1n default under this Bay Lezse,
:may remove from the Dem1sed Premlses the flxtures and other
artxcles in the nature nf trade or tenants' flxtures belonglng
to it but the Tenant shall in such removal do no damage to the
'Demlsed Prem1ses or to the mechanlcal and electrical equipment
and applzances comprlsed thereln for the use of the Demised
Premises or shall make good any damage which may be occasioned
tﬂereto and if not so removed, such fixtures and other articles

shall become the property of the: Landlord
SERRERQER QF_BEMISED PREMISES

2z, -{23 . The Tenant at the explratlon or other sonner
termlnatlnn of the Term shall peaceably 5urrender and yleld up
to the Landlord the Demised Premises and all mechanical and |
electrlcal equipment and appiiances ccmprlsed therein for the
use of the Demised Premises in good and substantlal repalr and
condition in accordance with its covenants to malntaln and

repalr the same.

_ . S . ol 216 T



ARTICLE XXITL

ARBITRATION

APPQINTMENT“OP.ARBITRATORS

23, ‘(1) Notwlthstandlng anytlng contazned in this Bay Lease_
or in the Construction Agreement in the event that any d1spute

shall arise between the parties or any of them cut of or in any-

waytconnected with this Bay Lease or the Cons%ruction Agreement,

pv—— e Wr—— . —

or the interpretation of this Bﬁy‘Leasé or the Censtruction
[': : Agreement, or-the fulfillment_cf'the vhligations .of such'garties
- .undar this Bay Lease er the Coastruction Agreement or with respect
I to any consent or apéroval to be glven by any party under this an
!  Lease or Construct1on Agreement the partles agree to negot1ate in
good falth towards a ;peedy resolution of such dispute and, since
P time is recognized to belof the essence hereqf, it is agreed that
! . any party may af any time give written notice to the other parties of
| its desire to submlt such dispute to ‘arbitration Statlng with rea-
sonable partxcular1ty the subJect matter of such dlspute and g1V1nE
-the mame of the arbitrator who is the nominee of the party giving
such notice. Within 5 business &ays_after receipt of Suéh notice,
the other party shall give notice of the name of its a;hitratér to
the parfy de#iring sﬁch‘arbitfation,’ If any party fails tq_appbiht
an arbitrator to bé its representative and to notify the other
_yartles of . such appointment as afcresald the party who has
appﬁlnted the arbxtrator may apply to a Judge of the Supreme
Court of the Province of Ontaric to appoznt an arbitrator to be
:the representatlve nf the party whlch has falled to appnlnt an
arﬁltrater. The 2 arbxtrators so appointed shall, within 5
hu51ness ﬁays of their agpointment, appoint a third arbitrator,
~and if they fail to agree on Suth-gppoiatment within such
pericd, the third arbitrator shall be apfointed'by a. Judge of
the Supreme Court of the Pruvince Ef Ontario'on application
‘of_eitherAparty._ The 3 #rbitrators s0 appointed‘Shall forth-

- With proceed to arbitrate the dispute betwecn‘the-parties and
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thcy shall render their dtc151nn in wrltlng, 35 SOOT as may
bc.practlcal. ‘The dec1sxon of a maJnrlty of such arbitrators

shall be fina;rand binding upbn the parties.
'REPLACEMENT OF ARBITRATOR

23, {2} ° In the event of the death, resignation; incapacity,
neglect or refusal to act of any erbitrator and of such neglect
“or refusal cont1nu1ng for a PBIlOd of 5 business days after
written notice thereof has been given by any party, ancther

_ arb1trator shall be app01nted to rsplace such arbitrator by

-the party whose representatlve he was, or by-the 2 arbitrators
if he was appoxnted as the thlr& arbltrator, and falllng the
making of ‘such appointment, the app01ntment shall be made by

2 Judge of the Supreme Court of the Province of ﬁntario uﬁcn

application by either party.
COMPLIANCE WITH DECISION

. 23, (3) The party against whon the arbltrators' decislon
“is given shall comply with the arbltratnrs' declslcn w1th1n

5 days, or such period of time as is normal and reasonable.
COSTS

-A23. (4}- . The cost of any arbitration shall be berne in

such manner as the arbitrators may determine.
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ARTICLL XKIV

NOTICLS AND PAYMLNFS

NOTICES .,
‘ \

24, {1} All notices, demands and fcqucsts whicﬁ may be or are
requireé.tn be given under-this Bay Lease shall be in writing. |
All notices @emands and réquests‘shail 5& Se¥ve& personally or
sent by Canaﬂian xegisteged mailiaddrésse& in the case of the
Tenant to it at

-Hudsnﬁ's.Bay Houée,

77 Main Street,
Winnipeg, Manitcba

ané in the case of the Landlord to it at

Suite 19ﬂ2

‘Royal Trust Tower,‘
Toronto-Dominion Centre,
Toronte 111, Ontario.

" Attention: The Sedretéry

or at such other prlace as such pérty may from tmme to tlme de51gnate.
hy written notice'to the other. Nntlces demands and requests Wthh
shall be served in the manner aforesalﬁ shall be deemed sufflclently
served or given for all purposes of thzs Bay Lease in the case of
those personally served, on the day of such service and in the case
of those piven by régistered mail, qn‘the'saébﬁd'business day follow-

ing'the.maiiing.thEréof.

PAYMENTS

24, {2) | Umtil suth'fime as the Tenant shall have received
~written notice to the cahtfafy, all payménté of rent and other
SURS p?oviﬁed in this‘ﬁéy Lease‘tc_be pﬁid to- the Landlord shall
‘be ?éid to the Landlo;d at its address Shoﬁn aEéve and notwith-
standing any transfer oY other d1spos;t1un by the Landlord of

the Domised Premises or of the rent or other sums prGV1ded in

this Bay Lease to be paid-tn%the Landlbrd-or any change of the
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" name and addrcsé of tha;paxce of anyf}ﬁnt or other. sums provided
| in this‘Bay Lease to be pniﬁ to thc'Landlord, the Tenant may,
until rcceipt'df such notice, continuc to pay the rent and othor
sums pfévidcd in this Bay Lease to be paid to the Landlord to
the samc-payeelto whom and in fhe samé manner in which the last
preceding payment thereof was méde and each such payment ﬁade by
- the Tenant prier to the receipt by it of suchrﬁntice shall to
-the extent thereof exonerate and discharge the Tenant of its

1iability to pay the same.
INTEREST .

24. (3) Any amount payable uﬁder.thié Bay lLease by any partf
to any other pafty:shail bear interest from the date on which
the sane bécamé_due to the date of-péyment_fhereof Caltuiated at
that rate of interest which is équ#l tc-thé lowe$t rate'then
charged-f&i ﬁommercial &émand:loans by'any'chartered bank in

Canada plus 2% per annum.
SET UFF

24. (4) Any amount payabie undér'this Bay lLease by any party
to any other party may be set off against any’amoﬁnt due under.
this Bay lLease to such party.by'such qther_pa:tf provided fhat
in'nﬁ event shall.any.amount-bé set off’against thesannuali

Minimun Rent,

63
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ARTICLE XXV

GENERAL
PORCE MAJEURE
.25, (D) Whenever, and to the extent that any party to this

Bay Leag - shall be unable to fulfll or'shall be delayed or
restrlcted in the fuifllment cf any obllgatlon in respect of

the supply or prevision nf any service or utility or the d01ng of
any work or the making of any repairs under this Bay Lease by

. reason of

? (2) strike,

(b) lock-out,
{e) war or acts of military authority,
{d) rebelliﬁn or civil commetion, .

(e) material or labour shortage not within the

contrel of e-it._her party, -
(£) fire or explosion, .

{g} flood, wind, water, earthquake,.act of

God or cther casualty, or

! _ (k) any event or matter nnt‘whully or meinly
within the:cqntrol of the party having the

oBligation

and nat caused by the default or act of cnmm1551nn or om1551on

of such party and not av01dab10 by the exerc1se of reasonable
{ ‘effort ox fore51ght by 1t 1nc1ud1ng any act or omission of
; it, then such party shall, so lnng as any such 1mped1ment
exiéts- bc rellevcd from the fulfilment of stich nbllgatlon and
fho other party shall not- be entitled to compcn%at1on for any

damage, 1nconven1cnce, nuisance or discomfort thcrcbx nccasidnﬂdl

- Ry




WAIVLERS

25, (2} No waiyer by cithcf party of any breach by thé
other party of any of its covenants, ob]igatibns'and agrecments

under this Baf Lease shall be a waiver of any subsequent breach

'or of any‘other covenant, obligéﬁibn“dr agfeement, mnor shall

any forehFarance to seek a remedy. for any breach be a waiver of

any rights and remedies with respect te such or any subsequent

breach,

* AMENDMENTS

25, (3) This Bay Lease may not be medified or amended except

by 1nstrument 1n wrltlng 51gned by the Landlord and the Tenant.

SEVERABILITY |
ﬁS. £4) If any covenént' obligation or agreement of this

Bay Lease or ‘the app11cat10n thereof to any person or circumstance
shall to any ‘extent, be invalid or unenforceable, the remalnder
of this Bay Lease or the appllcatlon of such covenant., obllgatlpqc

oT agreement to persons or circumstances nther than those as

-fo which it is held invalid er ﬁnenfurcgable,'shall not be affected
thereby and each ;ovehant, obligation and agreement of this -
‘Bay Lease shall be separately valid and enforceable to the fullest

extent pérmitted by law.

- NOTICE OF LEASE

25. - {5) Each of the Landlord énd the'Tenant agrees that at
the request of the other it will execute and deliver a notice

of this Bay Lease for reglstratlon agalnst the tltle to the
Shopping Centre and the Peripheral Lands. No such notice cf lease
shall amend or alter, or shall be deemed to have amended or
gitered,'any of the covenants, nbllgatlons or agreements‘contained

in this Bay Lesse.

PLANNING ACT
25ﬁ {(6) It is a'conﬁition of this Bay Lease that the

Provisicns of The Planning Act #nd amendments thereto are
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complied with. The Landlord at its own expense shall apply to,
and cxpe&ite_and pursug diligﬁnfly any required épplication to

the appropriate authority for its consent thereunder.
WHOLE AGREEMENT
25. (7) This Bay Lease and the Construction Agreement com- .

prise the whole agreeﬂent between the Landlord and the Tenant.

condition affecting tHe subject matter of this Bay Lease other

‘than as expressed in this Bay Lease or the Comstruction Agree=-

nent.

SECTION HEADINGS

25, (8) The article and section headings have been inserted
in this Bay Lease for]convenience of reference only and de not

i _ ‘There is no representation, warranty, collateral agreément'or
~form paxrt of this Bay Lease. Such article and section headings o
shall not be referred to in the interpretation of this Bay

Lease.,

' APPLICABLE LAW

25. (9]  This Bay |Lease and the Construction Agreement shall
be .construed in accoxdance with the laws of the Province of

‘Ontario.

CHANGES REQUIRED By'éoNTEXT

b 25. (10}. This Bay LéaSe-shall‘be read with all changes of

'genﬂer and number re uired~5y the context.
SUCCESSORS AND ASSIGNS

25. (11} This Bay| Léase shall enure to the benefit of énd

]
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be binding upon the p&ftibs harétbféshnil be hinding upon their
respective successors and 4sslgns and shall cnure to the benefit

of and be cnforceablc by only such successors and a551gns which

have agreed with the conrtinuing party to assume and to perfnrm

ecach of the covenants, obligations and agreements of the party
to which they have so succecded or from whlch they have received
such assignment in the same manner and to the same extent as if

originally named in this Bay LeaSe¢ as such party,

IN WITNESS WHEREOF the parties hereto have executed

this lease.

BRAMALEA CONSOLIDATED DEVLLOPMEWTS
LIMITED

THE GGVERNOR AND CGMPANY CF
ADYENTURERS OF ENG D TRADING
INTC HUDSON'S BA '

Per:

S T




SCHEDULE A",

ALL AND SINGULAR thosc certain parcels or tracts of
lands and premises situatc,_lying-and being in the Township of
Chinguacousy, in the County of Pcel being composed of part of
the East and West Halves of Lot 5, Concession 4, East of

I

Hurontari[ Street and Part of Block Q, chistereﬂ Plan No. 688

- for the said Township and being more particularly described as
, S : | ; .
First Parcel - The Bremzlea Lands
PARTS &, 12 and 18
Second Parcel The Peripheral Lands
PARTS &, 10, 11, 13, 15, 16, 17 and 25 subject
to the right of way referred to in the Third
Parcel in,_over, along and upon PART 16
Third Parcel ' The Eatons Lands -

e WY IR GG WREL O OWRN  GEEN SRR R wiow

PART 14 together with a right of way in cemmon
with all others entitled thereto, to and from
PART 14 at all times and for all purposes, for
all persons, animals and vehicles, in, over,
along and upon PART 16,

all of which PARTS are shown on 2 reference plan deposited in

The Registry ©ffice for the Registry Division of Peel (No. 43)

a5 Plam No. 43R-307.
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SCHEPULE "B"

Proposcd Tenants
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PLNES - TRUST - FINANCH

- ’ .

iR o
i

Bard: of ¥ontreal

Bank of Nova Scotia

Canadian Imperial Baﬂx of Commerce

Kol gy o b6 M

Guarcniy Trurt Co.” of Canada Lid,

Yousehold Finance

Suparior Accepta ance Co

£ gnmn
W

FY 24 Y "'DV«I-; 3.044 I.h.r.{ :

The Metropelitan Trust Company .

t Canzda Permanent Trust

L3
#

ﬂ
o]
]
&
3
£
4

el
i\aal

-

&

onorty Readhouse & Melualy
Conada Truzst

Benclicial .iﬁanvc
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BARBEH SHOPS
folino's o oo

Lﬂonﬁ'nrﬂéracr Shop - .

Contirentzl

Kartin's Barber Shop
Allen's ol P.V.K. o . .
Drentwosd Darker Snop '

Yaf Rocca

Shoppers! Barber Shop

Shamatats « Leo T,- Shamata

Ted's Barber Shop

. " : o 4
Igor & Andy's Hairstyling Salen
Brentwood Barber 3hop
- Royal Barbers oo . .

‘Pari Barber éh T '_ _ .. ' ..

- -

»
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N r :
; ‘ |-
: . '
§ ' i
' BEAUIY DALOUG ARD SUPPLIRRS
- Charles of the Rite - : L
Caruso's = Cus Caruso
¢+ Pleming - Dorothy Fleming
Fashlonette
_Joseph's Coiffure ' .
- ]

¥aral's Boauty Salon
Lauwrence Coiffures
Leonc's Beauly Salons

Murio's Hair Stylist

Kodern Miss Halr Stylists
Pogue Beauty Salons

Ruderfer Edauly Salon

aison Lewrence o ‘ , S :

by
.

Chez Roderick Beauty Salen .
Raymond Salen
Cut & Curl

Chris's Beauty Salon

.

Coventry Tresses (Wigs)

Wig Shop o ;

Conzetics = Merlde Norman

-




f . | HO0K .‘"ﬂ‘::’t?‘.“"; & Sh{l'ti.rjﬁr!ff ‘
- Arjay ﬂu'.'l":.mark Gard f{hop o ‘
g Brentburn. Books ' :
Book Fair td,

} + Classic ifnok. vhops
-  Canada Pailway Mows Company Ltd.

! - Garfield News .

l Cole's - C. Cole & Company Limited

Crand & Yoy - i

’ Home Evangel Beok Shop | | g

; . - Smith - W34, ‘3‘1'5.»‘1 & Son Limited

i _ '.-.’ilson‘s_ Stg.tiencr’y

l .. o Brentwood Books _

£ E. De Mills Books )

g © Ismail Kela
S

.

i |
g .
8 | " .

| y

- ’ e s
i .
L 4 r
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1

m%msmm R S

Dlack's Eddie Black Limited
Chis. Abel

Groyhound Photo Sorvico

,'Stevcns - Jerry Stevens Camera Sheps Limited

¥its Comeras

Strains

Fast Photo (Tentative Name)
T
L ] v

23l
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GANDY_SHOPS DI S .

Dutch Kottlo B :
Jen;iy Lind Candy Shops
'_ Laura Secord |
Maynards (Canada) Limited .
Purdy Chocolates ] "
Nut iouse N :
Ye Olde ¥aplie Shop |
.
i
| : .
. . |
'
.'. 4




} R ANEI & LAUNDR! mm'w' " S .
Ascot Cleancrs
l N + Bryman Enterprisos Ltd, _
Custonm Cleaners ‘
Cadé: Cleancrs T o . .
i ' Clayman's Valet Service . |
Careful Hand Laundries y
. Dani‘erthflegners Limited
I o Embassy Cleanérs- ' ; '
- Ballmark - o .
' . Langley's Liﬁi‘hed ' ' ' | ,
g Perth's ' S a
g‘ - Paramount Se rvice Stores Ltd.
l Perisian La}.mdrg Gc. of Teronto Ltd,
| | =
Parier's - ' . - ;. ) | | .-
| l o Spick & Span leited ' ) Co : R )
i Subiace Cleaninf, C;,ntre o | )
P ' Vestern Gleaning Garousels Lide
: l ' Jiffy One-Hour Cleaners
| ’ | Ne‘;'son's Laundry .
: _ Garlton Gl'eaning‘“Ca.rous.e.l
. ’ . '
! * ®
I .
2 L ‘ »
! )
» .

LT s ST EREEL PO R
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IQE?KHPHHﬂT & JUNTOR HEPAH?HEﬁT '

I ' " Eaton's ‘ .
Sinpsonts (Simpnonnr-Sca'rs}' | '
E'  .Steinberg's |
i ¥ Fairweather Company limited -
* Holt Reﬁfrew'Limipc_d
E Creenborg's
B Opilvy's .
E- Th@ Met
" Pa%.cél's . - o B : o
- Zeller's Limited d |
ﬁ . Woodward's
é 5.5, K}esgefs K Mart] |
. 2.W. Woolworth (Hoolco] .
% - Towers o
: | _St_e&man‘éé . _ . _ ..
E | Macey's | | -
' E‘;imb'!es | _ , L '
i 3.C. Penny _ S
I Aléganders | : | ) e _‘
§
:
l -
N f .
i
; . .
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DRUG STORNS.

e i i

 Bryson's
;Brugtoyn Pharmacies Limited
. Hoopéf Drug Stores Limited
I.D.4. Drug Stores
Koffler's  (Shoppers Drug Mart - Starkman-Chemists)
fent Drug Limited ‘
Kirngséale Pharmacy

Kingsway Pharmacy

Leader Drugs Limited - - : A B
: ' A L,
Mainprize's - G.C. Mainprize Drug Stores

Moore's - George Moow Drugs Limited

 ¥ational Drugs K S
Flaza
" Rexall Drug Co. Limited -

Saskatoon Drﬁgs

Tamblyn's - G, Panblyn Idmited (Supap _Save Drug Mart) .

t

Drugeralt Pharmacy : . .

0wl Drup Store

‘Pinder Drugs

- Isaac's Pharmacy B ' .
L " ,
Te

H . ;
!
E _




CHELDEEITS WEAR -

Au Coin Des Petits

Pianaz Jr. Fashions -

) fruman's Children's Wear - - . ‘
Junier Suanﬁ Shop : | S
Junicr Toé 5toreé Limited . . f
Xidsland - . -
é Lawrence Kidd;as Shop . | o ' ' L
i Hother Goose
d ‘Stork Shop | .
E. -Stockland o - f ‘ . | |
- Toggery Shop Limited b o ' ' oo ' ;“ ' ’
F Togs & Toys . | e T T : :
Tots te—Teun; - )
{   Young VWorld ‘i
g : 'Ibuné Ages T _ | L ; _',- ‘
é | | Young.Cénaﬁé Shops | o » - . L
1 : .
! | :
1 | : |
_..g » \
a. ' N
L I
i

[ Vi
A i gt o




¢

- PRIRIT GRTRES o
| E _'J’Jmnforth Fabries Limibed T ) .
Erie Diversified Ind. Ltd.. {Stitsky's)
E . - Feshion Fabri‘c.s Limited
- ) Hlarrison's ‘
‘ Yontreal Draperies - | .
| Tth:ile Town
E’. Fabric Centre
t ' West Coast Fabrics :
L .
~ :
. . . .'... .
. L




o : .
 FLORTSTS. '
Eroadway Florist ‘ )
Coopcr“Flbrist _
¥ Porelle Florist
} .  Hoywood Flowers Ltd,
.'Klora Flower Shop
Graham!s ~ W'.F".- Graham & Sons '
Fae Fraser Ltd. |
Tidy's = S, Tidy & Son Ltd. .
" Wnite's - David V. Wnite Flovers. .
Park If‘lor:;.st._ ' , '
¥illards Florist © | -
_ g
' 1
, - ,
."’
» . .
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o LADIES Wian
Artistic Ladies Woar ,
E - Aiking - Forton .‘Ltkin_:; = T . S
E Anjene Shops- Northtown I;inéitod
* - Alpine House - Sportswear | .
; Alton-Lewis L‘tdf
E : Arcade Ladies Shop 7 c '
‘ rdorable Hat o ' - o | . .
E irnellls |
5‘ ' }raemar _ 3 " o
? ' | jizll Furrier.'s' _ | ' | | ..' | , | ‘
s , o | ‘Brigette's Ladies I'Iear: S | ) ir |
. | Belzium Stores Limited’ - e
E Bty Wales
é |  Business Gir! (The) ‘
; ' : ,‘ gergts - Ira Barg :
E . Contessa R | : .
é Coming Events (Haternity] Fa‘shiﬁns I.'w. - ) )
. Chex Lilianne (Lingerie & Faundat}iané}
é -Gonjana Fashien Shops.L'BdQ | . ! e
I’ Creeds Linited ] .
! 3 Cover Girl | . o . _ |
a Cameron Jeffries’ R
; S Creaghan Co, Ltd,
g © Palmys Limited | | -
g E ) .Dressés Uniimitcgd | ‘ ‘ -
D'Allaird!s Linited _
ﬂ © Dorles Millinery ) -
ﬂ .Day-—?czm Hats S . | . _ .
E ‘e
‘ ' )
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LADTES WEAR - cont'd

Lllwood Flynn ‘ -

Bvanbalinu Shora Limited '

Fairwcather's (Fgmily Fair) N . .
Fashion Craft Limited |
Four Sea§cns Spcrﬁshouse'
Fifth Avenue
Gigl | | : L .
Soodman's Fashion Shoppe.Ltd. ‘ o '
Ccodwan's Ladies Wear ' o
Holt Renfrew & Company Linited' |
Holl‘nswp;thr

Taport Boutige ltd, :

'J'c:,r Froéks

A
L)

Laurent Paquette

lon's Furs

- Lewis Howard Lid,

SHAVA
-

¥aison Diana

Mackenzig's - Ada Mackenzle = . - :

W T
-

¥zison Jerone

A

Hademoiselle‘bharménte
" ¥ry Caznbdny I.‘i.mited-
Pink'foodle_

fonnington's Largs éiie'Shop; .
Paris Shops (Brantford)

, Bazm, Simen Ramm _ . R g : -
Boaay 2 R . . :

Bighy,'Joaﬁ Rigby

T2 ted 14w

s il -"'W‘i‘“"“m-ﬂmﬂ!ﬂm X ORI - 0 e -

RSP
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. . | | ' | :

LADIES WEAR ~ cont'd

T Ay

“feitmants {Ontario) Limitéd
" Stephunie's Ladies Wear
. Sabrina‘s Ladios Wcai-__
* 5321y Shops Limited |
Sti‘éeter & Quarles | N

 Simen - Franklin Simen

Shirley K Fashions

_ Simon -"Jﬁliﬁa Simon Ltd.
E . Sweet 26, |
: " Skirt W Sweater Stop Ltd L = | ‘

| % ' ) Travers Fox ‘ ‘ | '_ ) ' |

E Town & Coyntry Shops |

5 . Town Talk Shops . c

E funis & Son Limited . R

f Toun Topic Frocks ;. 'l

E © 2 Walker's - Stan Walker | - L

“Young World’ S :

Fashion First Apparel’

- Saba Bros. ] | . .

E . Field's Clothing

 MeVizker's Ladies Wear
Charmonte Gowns’
Charmante Bridals A TR

Faihion Furs - . o - -
: .ﬁsl}tlg_,ﬂ,z&parel _ | : . ) A_ s e l. .

: ., - Consolidated Furs, ' .o "
gz‘: Kizell, Ruth & Arthur o
| fouse of Nine (Ladics"ﬂéarj- : - o .
g ¥oxts (Oshawa) Limited {(Lagics! Wear) . T
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"R R e

FUN 'I‘E‘UP -~ TV - _RARTO APPLTAI}CP,

L
1 ) ¥

-Alee Domotor

AN

} o Adanz Furniture
) .ﬂ.i't Shoppe Limited
E 7 Babylnnd'Linited
s - Burroughes Furnlture Co. Lintted
Danforth Fadio Limited . T

Danet Intericrs S

E ' ~ Bteo Electronies

_Héatﬁer Hil Appliancevaiﬁitgd .
? : '.I - Fallingbrook Furni@ure'
. ﬁéintzman & Company Limited

! - hnmmenﬂ Drgan

_Ehneack’s e Applianues

‘5 .. Jay* s Pram L Toy Shag_‘

! | Xiddie Xorner Furniture & Toys

; - Lyon's Furniture Liniied _' - S . L
B, Lipsen Carpets Linmited . S - .

g Lighting un;xm;téd Gorp. Limited C - N

= Lemp & Shade Stwdte . . -

5 o Liéing Lighting - . o :

g | © Michael's Music Mart T

E o .. Snoppers Record & Tape Marts Lté. ' v
Helody Shop {The) - o EE. ;

; Eiahhei's Appliances iimited' o
F¥athew's - Tom Hathew Appliﬁnces Limita&' . f

§ w.5, Gallery fPicture Gallery & custon framing) g

E N
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FURNTTURE, - TV =~ TADTO - APPLIANGES = cont'd

E
[E
<

- Mobilia Ltd,

¥

KaeDonald & Willson (Lamps & Lighting)

L B

*

Modernage o

#
N
E Ridpathts
g o Record Shop | : S | - ,
o ‘Sidley's- - n. Sicley Linited |
? Roblnson_‘s‘Spor{;.’L‘ng‘ Goeds - | .
E Singer Sewing Machines _
f © Storkland Furnih;re Limited {Shelagh"s"af Caneds)
Sam the Record Man . '.
~Sayer's Music Centre
: Alec Sherman - -

|
gf | o Smertdfs (n.)

Teronte Bi Fi Centre
Yolles Furnibure . o

Sight & Sound - R

r.dioland- St LT
- Yan Dike Pertraits . . . - E

-4

Anderson Fine 4rts

_Park Gallery S T | | ) . .. .

Jordan Interiors

~ Lylets Youse of Sound
- Totem Husic - o . AL .

;

E

i

g  Regad Lamps &Shac’-{lz.s.
E |
J
i
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0157 fsrr_ops ST - o
. Arcado GAfE-0-Fridt Lad. °
Ashley's China
¢ Awra Leo Card Shep ]
Abjon Crestive Studio
Bour-iﬁg China & Gifts
Card Tree
_Cavalier 8ift Shops Limited
Canadian Gift & Hzmdicrai.'ts o
Grant's China 2 Gift Shops Limited
Ga,yior_'s Gifts ‘
Hope cﬁest - The (Linens)
,.iunor's " _
Jhde_ﬂifts, - o T
Ko's Linen & Gift Shop H
Lindsa}' Studios Limite& _ o _ - , S |
Kaynard's Canadian -Gc_sll'ectim:u_s B o s
: Eeck's - Gordon Peck cheller;s' .
PLlih?s_ ) L ' o . R 5

Reidts : . B

Rene's for Gifts T o | R |
Reld Rowland - China ‘ .

. Standish

PR

| Ton Fay Lam ) B -
© Vivian 0ifts, o - B .
Handieraft . Boutique o S
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G SHOVS

Lo T

: 'Ehn%nnu Glasa - S

F_ | India Cifts o | '

L Picadilly Jungle Oifts

g *  Sanpan Oriental Shop

k —' ‘Capilanc Hobby Shﬁp. |

s pat Pourr{ '

E Ne'!s&;ns Gifts '

- | | |
P .

- .

% : y
S |

i T ". . S R
rP o

i . f . ,
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IMRJ')#."ME“. | . S o .
e l . o
Adkenhead's Hardware Linmited ‘

Pailey Hordware

L7

B .
A YV S  p ey o

.
I
-

YclCallum's Hardware '

White Herdware Limited.
Dominion Hardware o

Pascals Hardware

-




o Mappin's Jeweiiens,

.Ancg quellora
Birk's - Henry Birks & Sons (Onuaria) Ltd.

an\’::L Lr Pr E‘I‘D’I-IS

b

Firbanks Jouellers

Ostranders Jewellers

Peoples Credit Jewecllers Limited

.Pﬁck‘§'- Peck - Jewellers Limited . .- -

Specialty Jewellers

Swedish Jewellers

‘Harold's Jewellery ' . C

Horse Jewellers -



L

 Disney's.

" Griger - Bi1l Griner Ltd.

- Provan (2d.)

¥

EN!S & DOTS! WAR

Arastrong - Juck Armstrong

Bond Clothes Shop
Boauchamp & How Limitod

Bearden's Men's & Boys! Woar -

idean-dunction .. T - v

Cameron-Jeffries .

‘Dante

Elk*s ¥en's & Boys! Wear

- Ely Gm}:}ziny’

Freser's - Jack Fraser Limited
Gold ~ A, Gold & Sons

S & W Gasco

' . Grafton & Company

Garvey & Willmot

. Hobberling's Ltd.

Kares.‘

L§§ Bgut;qugs Dupuis (Dupuis F:-eres) |

Linehan s = Pat Linchan Men's Wear

' Bob Lunny's. Sportswear

¥are Bougt

Meeruoll'ls

Mallabars Better Quality Men's Wear

L3 L]

Parry‘s Men's Weax (Bloor 5t. )
Earry Rosen

“H,2, Ross Distinut.ive Clothiers Ltd, -




*p

. Tip Top Tailors Limited (Dylex Diversified)

- Wolf Gang Schoenbach TaiiorSj-

. Bouse of Mann

- Elweod Flynn

CMENES & mTSI' ‘;.‘,l}i:f‘n - coniid

B . ' ' N
By H

Sitborry's - Johnry Shapire

- Stollery

Seymour's Men's Wear Ltd.
Sauve Fréres ' | ‘
Smith's - Willle Smith's
Jchnny Sﬁapiro

Slack Shop Co.

Strecter & Quar%gs

*

Thrifty

Toronto Family Clothiers Limited

The English Sheepskin Shop. .
¥ard - hecil Ward |

Merner's Custom Tailoiing

Brentwood Tailors

Dorn's Men's Wear .
Pant Step- - .'"
Just Jeans -

]
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PALNT STORES . o
f Crown Paint & Wallﬁapor_bpmpnrw .
f Collingo Hailpaper & Pu.inbs.i |
. * Canada Pajnt Company ' NS
; | Canadisn Pittsburgh Industries Ltd,
‘ Eapire Paint & Wallpaper Linited '
; The Glicden Co. Lig. |
; Lowe Brothoz‘s'Coi;apany Linited
ﬁ Rc;utley's 'Limitefi |
l St. Clair Paiht..&.wallpaper
§ | 4_ Sherwin-Willians Co, of Canada Itd.
rk .'i‘o'ro‘nto: ?aiht & Wallpaper G:‘}mp#ny .
? o Rexdale 'Pa:ir;b Supﬁly .
é United ,Wa.lip_aper & Paint,
] - ‘
§; - 0 -
o ‘x
. . .
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RE?TﬁURhHTH

ﬂu CascadeJ . | ) . : L .
| Br;ﬂnnn Enhnrprises Ltd. (Linited nwnu) o

Ceusnr‘s_Palase {br. Pub.) '

Balnoral Cafe ‘

Cara Holdings Tid.

Caradian Food‘prduets (Roney Dew)

Doll House Eestauraﬁt L L

Diena Sweects ' ' a
. Delll

Bamott Kelly Garolvel . T,

‘Fran's Eéstnurant | .
| Gécrga's Sﬁaghetti House
- Grenadier | - '; . ' I B

H?'s Steak House - ;""' e l._ . l._ - o

ﬁhu Shoppes (VErsafoods) " . | ' ]
Heritage- o :'_ Cee R :' .
Helidey Garden (Chinese) ~ | T -
Johnson - Howard Jehnson - U S A, Go. ;
LeCoaptair o

Le Bonjour Buffet (Ste1nbcrg Gaf.)

. Lo ¥alson heuva .
- ~ Noshery {The} . ‘ ;_ - o ;.. ' )
Ports of Caili' . .7"' o < ?‘_ %‘ | I
' Sbbey's Snéck.ﬁgr S - < !“_“:E ' . .
_ Smitty's Pancakéhﬂous; _‘ :' B )
.-Sém.?nppds Caf. C ' .o .
. rt ) . '
‘e

oA Y 0 —_— . . o ' . : '
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F ??:??MRA?!’TS - cont';d _" - . '
sueodloleh P | | -
. :éattiﬁ . ' o . ' | .
saphire Tavern | | ' .
* ¢na' Hoorings ‘ .
. pancake House. ‘
=19 Donut Co. . .
_ prertwood Donut.
ia:ky's. Restaurant "
:;i.:.tlrz 013;35 Sbup\_:&-q"andwich e ] )
: , ‘u;mpt- & Wisk . . . i .
Gizella Tea Room | ‘ CL
g ralm Palm ige’staﬁrant. o " ’
sllings Restaurant : — I o
f}ag-ﬂis'uds:‘ﬁestaaram_ A ‘ . : ._ v .
_ v
1 .
! :
S .
_ " ,
.
. L4 .




SHOE_STORSS -

&gncwﬁurpﬁss'Shpo Storo? ' : = .
“Arliss . | |
Alderson Shsns'Limited
‘Buta Shoes Limited S ' o
parclay's Bootery‘ | ' |
-Be£by Jane Shee Company
'Boni%a o
~ Brown's Shee Shépl'
'Calderone Shoes Limiﬁed
Clark Shoes Cedarbrae Flaza
Childrenfs Sﬁoe Shop -
Collyér Sﬁoes iimitcd

PR

‘Coguette . . P

Dack Corpo}ation

 Dolois (Camada) Limited - T .

% _ | French Shﬂes_. T ‘ l '-.'i; o . -‘,.. v
Ingledew's Shoes o . :,I -, - e

by,

ﬁinney'Shoes qf Canada- . . ." L ‘. . ;

Jehs Johnston Shoes L o L

R -

Kent Shoes ° o . ..

-

"Johnsonts - Mel J&hnson:
Levis Fréd | e
F.X. La Salle T | A .
Hurréy*s High Grade Fbotwear lad, a . ' -

_ Hiss Tina Shoes Limit?d' | C RN

Mober Shoes Limited . o .
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Thon Mcin

- Vanity

SIOE_STORES - cont'd

g ) . . A
e .
: i

Owons &'Elmcs

Howard Shoos

Salen De ia qure

5later Shoe (Canada) Timited

Powa Cobbler {Shoes)

Town Shoes Linited

Saan Snoes

u*
> o

Town Shoes

The Villqgér

Trans Canada

" Young's- - Harry Young
. Young Canada Shos Store

Young's Shoéé _
Ralson Shoes

F Jarmpn Shoes for Men'

L4
v
. .
¥
.
'
LR
-
- »
.
- N .
1
. r
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SHOE RFPATR

—RBellosario Shoe Sorvice.

'Hcgl Har
Ralph's Shee Service
Shoc Clinic '

.

4.

-

.
.
3
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.
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SPECTALTY SHOPS EEE |

Uéldpn Dolphin Buih_ﬁoutiquo. L ’ o
E ' "'c:a.am ts Leather Fushio'n:'; |

H ki Equiﬁncnt‘&'Apparcl
> Stroeter & Quarles

' the English Sheepskin Shop

R e

_ Leather lttic

oy
L]
.
-
.

Panpered Kitchen

Hobby Town Steres Lid,

L ]

_. Hobby Shop - ] o _i
,f | . Card Shop . . - .

;' ' Peacock Corsetry a

§ | _ Fabric Centre )
E '- ' The Glove Shop - - '_' | L ‘

2 o P, & J, Pet Cea@ra 'f_ B o - f = .,
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LEASE AMENDING AGREEMENT
THIS AGREEMENT is dated the 8" day of March, 2007.
BETWEEN: |
- MORGUARD CORPORATION and

BRAMALEA CITY CENTRE EQUITIES INC,,
_ (collectively, the "Landtord")

OF THE FIRST PART
- and -
HBC LEASEHOLD PROPERTY LP
(the “Tenant™)
OF THE SECOND PART
WHEREAS:
A, By a lease made as of the 28" day of March, 1973 (the “Lease”), between Bramalea Consolidated

Developments Limited, as landlord, and The Governor And Company Of Adventurers Of England
Trading Into Hudson's Bay, also known as Hudson's Bay Company ("HBC"}, as tenant, the landiord
leased to HBC, for and during a term (the “Term”), commencing on the 28" day of March, 1973 and
ending on the 31% day of March, 2074, certain premises (the “Demised Premises”) as more particularly
deseribed in the Lease and shown outlined in red on the plan attached to the Lease as Schedule "C",
located in the mixed use complex known as Bramalea City Centre, in the City of Brampton, in the
Province of Ontario;

B. By an agreement made as of the 20™ day of July, 1987 (the "First Lease Amending Agreement™)
and an agreement dated the 30™ day of April, 2002 (the “Second Lease Amending Agreement”), the
Lease was amended upon the terms and conditions more particularly set out thersin (the Lease, as
amended by the. First Lease Amending Agreement and the Second Lease Amending Agreement, being
hereinafter referred to as the "Lease"),

C. The Tenant is the present tenant under the Lease, having acquired the interest of HBC m the
Lease, and the Landlord is now the registered owner of the Shopping Centre and as such is landlord under
the Lease; and

D. The Landlord and the Tenant have agreed to amend the Lease upon the terms and conditions
hereinafter set forth. ) :

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the sum of
Two Dollars ($2.00) now paid by each of the parties to the other (the receipt and sufficiency of which is
hereby acknowledged), and other mutual covenants and agreements, the parties agree as follows:

L. The foregoing recitals are true in substance and in fact.
2. The Lease shall be amended effective immediately as follows:
(a) Section 1{1) of the Lease shall be amended as follows:

(1 Subsection 1(1)(r) thereof (as amended by Section 5 of the Lease Amending
Agreement) shall be deleted and replaced with the foliowing:

“(r) “Parking Facilities” means paved parking areas provided and maintained by
the Landlord or which the Landlord shall cause to be maintained from time to
time on the Bramalea Lands and on the Eatons Lands and on the Peripheral
Lands for transit, non-contract parkers (whether at or below grade level or in
parking decks or structures), in such ratio as will, at minimum, comply with the
following: (i) within a radius (the “Parking Radius Area™) of 350 feet from any
exterior customer entrance fo the Bay Department Store Building, there shall be
at least 5 parking spaces per 1,000 square feet of total leaseable area of the Bay
Department Store Building; (ii) with respect to retail premises (as defined in
Section 1{1){(v)), there shall be at least 4.5 parking spaces per 1,000 square feet of
the total leaseable area of all such retail premises, and (iii) with respect to
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leaseable premises other than retail premises (as defined in Section l(l)(ir)), the
number of such parking spaces shall be sufficient to comply with all the legally
enforceable requirements of municipal authorities applicable to such lands”;

(i) The following shall be added as a new subsection 1(1)}(q.1) thereof;

“(g.1) *No Build Area” means the area shown hatched in black on Schedule “C-
1" attached hereto.”; and

(iii) Subsection 1{1)(v) thereof shall be deleted and replaced with the following:

“{v) “retail premises” means any premises which are used or available for use for
the providing of goods and/or services to the public from such premises. For
greater certainty, but subject to the exclusions hereinafter set out, any banks
(other than bank premises lacated above the ground floor level of free standing
buildings, which shall not be considered retail premises), any movie theatres, any
fitness facilities (other than those fitness facilities not exceeding 50,000 square
feet in aggregate and located below the grade level of the enclosed mall, which
shall not be considered retail premises), any medical or dental facilities providing
services to the public (other than any such medical or dental facilities which are
located more than 350 feet from any exterior entrance to the Bay Department
Store Building, which shall not be considered retail premises) and any call
centres are hereby deemed to be refail premises, and the following premises are
hereby deemed not to be retail premises: (a) residential premises; (b) any hotel or
mote! premises; and {¢) any governmental, commercial, business or professional
offices (other than those used as a call centre),”

{b) Section 3(2) of the Lease shall be deleted and replaced with the following:

"The Tenant shall have the option to terminate this Bay Lease as of March 31, 2029 and
as of each successive 10-vear anniversary of such day thereafter. Such option shall be
exercised by the Tenant by not less than 12 months' pricr written notice to the
Landlord.”;

() Subsections 4(1)(a)vi) and 4{1)a)vii} of the Lease shall be deleted and replaced with
the following:

“tvi}  Two Hundred and Twenty-Six Thousand Dollars ($226,000.00) per annum until
December 31, 2006;

(vii)  Five Hundred and Twenty-Three Thousand, Four Hundred and Eighty-Five
Dollars {$523,485.00) per annum from January 1, 2007 until March 31, 2009,
and Three Hundred and Ninety-Seven Thousand, Four Hundred and Eighty-Five
Dollars ($397,485) per annum from April 1, 2009 and through to the balance of
the Term, provided in each case that such rate(s) shall cease to apply as of the
day before the Expansion Premises Commencement Date (as defined in section
13(1A)) if applicable; and -

(viiiy from and after the Expansion Premises Commencement Date (if applicable
pursuant to Section 13(1A)) and for the balance of the Term, the annual amount
obtained by multiplying Seven Dollars ($7.00) per square foat by the total gross
leaseable area of the Bay Department Store Building and subtracting from such
annual amount: (A) for any portion of the Term from the Expansion Premises
Commencement Date up to March 31, 2009, NIL, and (B) for that portion of the
Term after March 31, 2009, the annual sum of One Hundred and Twenty-Six
Thousand Dellars ($126,000).”;

(d) Subsection 4{2)}{a) of the Lease (as amended by Section 9 of the Lease Amending
Agreement) shall be amended by:

(1) adding "until December 31, 2006," at the beginning of subclause (a),
(i) deleting said Section 9 effective from and after January 1, 2007, and
(iii)  adding the following paragraph at the end thereof:

“The Tenant shall pay to the Landlord for each year or portion thereof within the Term,
in licu of the amounts set out in the above paragraph (“Common Area Costs”):
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(1) from and after January 1, 2007 to and including December 31, 2007, the
sum of One Dollar (§1.00) per square foot of the total gross leaseable
area of the Bay Department Store Building; and

2) from and after January 1, 2008 until the expiry of the Term, an amount in
each 12-month period, per square foot of the total gross leaseable area of
the Bay Department Store Building, obtained by taking the sum of One
Dollar ($1.00) and adding to it the product of One Dollar and Fifty Cents
($1.50) multiplied by the percentage increase (if any, but no decrease) in
the CPI for January of the subject calendar year over the CPI for January,
2007, provided that from and after the Expansion Premises
Commencement Date (if applicable pursuant to Section 13(1A)), the total
gross leaseable area of the Bay Department Store Building shall be
deemed, for the purposes of this paragraph of subsection 4(2)a) only,
not to include the gross leaseable area of the Expansion Premises. By
way of example only, il by January 2008 the CPI has increased by two
percent (2%) since January of 2007, the per square foot annual payment
for calendar year 2008 weould be $1.03.

"CPI" means (a) the Consumer Price Index for all iterns for the City of
Toronto published by Statistics Canada or by any successor thereof or
any other governmental agency whose responsibility it is to publish such
statistics, or, (b} if such index is at any time not published, such
replacement index or system of adjustment as agreed upon by the
Landlord and the Tenant, and failing agreement, as determined by
arbitration pursuant to the provisions of Article 23.”,

(e) Section 4(35) and Subsection 4(6)(b) of the Lease shall be deleted;

) Section 5(1) of the Lease shall be amended by adding the following paragraph at the end
thereof:

“Notwithstanding, any agreement or law to the contrary, if at any time during the Term a
retail department store is not operated in substantially all of the Demised Prcmises for a
period of ninety (90) consecutive days (excluding any period of time during which such
operation in substantially all of the Demised Premises is prevented as a result of damage
or destruction, force majeure (as deseribed in Section 25(1) of this Bay Lease),
renovations and other permitted temporary closures), then the Landlord may, at its
option, give notice to the Tenant to terminate this Bay Lease effective upon the date (the
"Specified Date™) specified in the Landlord's notice (which datc shall be no less than
ninety (90) days following the giving of such notice), in which case should substantiaily
all of the Demised Premises not be re-opened for business as a retail department storc by
the Specified Date, this Bay Lease shall thereupon terminate and the partics will be
released from all further liabilities except for any defaults existing on or before the date
of termination and any payments or adjustiments owing or accruing prior to the date of
termination. The foregoing right of termination is acknowledged by the parties to be a
contractual right that does not relate to the existence of any default by the Tenant and is
therefore intended to be available despite any stay order arising in any insolvency
circumstances or proceedings. This right does not supercede any default-based rights and
remedies available to the Landlord in the event of a breach by the Tenant under this Bay
Lease.™;

(g Section 5(4) of the I.easc shall be amended by delcting in the last sentence thereof that
portion starting with "and upon" and ending with "supcrmarkets”;

(h) The following shali be added as a new Section 5(5} of the Lease:
“RADIUS RESTRICTION

5. (5) From and after December 15, 2006 until December 31, 2027, the Tenant will
not engage in nor will it permit any person under its control or affiliated with it, whether
as partner, shareholder, lender, employee or otherwise, to engage, directly or indirectly,
in a department store business operating under the same name as the Tenant's business in
the Demised Premises, or under a similar name, or any full-line department store within
any building or building complex, any part of which is within a radius of seven (7)
kilometers from any point on the Bramalea Lands, the Eatons Lands or the Peripheral
Lands. The Tenant acknowledges that the foregoing restriction comprises a reasonable
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limitation on the Tenant’s trading area in the context of this Bay Lease. Notwithstanding
the foregoing, this section 5(5) will not apply to: (a) any Tenant's store which is acquired
by or merged with another department store chain; or (b) until no later than December 31,
2007, the Tenant’s retail department store currently operating as “The Bay” in the
shopping centre known as Shoppers World Brampton, located at the Northwest corner of
Stecles Avenue and Highway #10, in the City of Brampton, Province of Ontario, which
retail department store ( the “SWB Store”) the Tenant covenants to permanently close
and cease operating by no later than December 31, 2007. [n consideration of the Tenant
permanently closing the SWB Store and ceasing to operate its retail department store
business from the SWB Store, the Landlord will pay to the Tenant the sum of One
Million Dollars (§1,000,000) plus goods and services taxes thereon. Such amount will be
payable within thirty (30) days after the date of such permanent closing and cessation of
operation.”;

(i) Section 6{1) of the Lease shall be amended by replacing "Section 6(2)" with "this Bay
Lease", and Section 6(2) of the Lease shall be amended by deleting the first sentence
thereof and replacing it with the following:

"The Landlord shall not lease, or otherwise permit the use of, any premises within eighty
(80) feet from any customer entrance 10 the Bay Department Store Building without the
prior written consent of the Tenant, which consent shall not be unreasonably withheld.";

() Section 6(5) of thc Lease shall be amended by deleting subsection (a) thersof and
replacing it with the following, '

“{a)  construct, alter, maintain, operate and police the same and to change the area,
location and arrangement thereof, provided same is in accordance with good
shopping centre industry practicc and does not {and the Landlord hereby
covenants not to) malterially interfere with customer access to and from the Bay
Department Store Building or the Parking Facilities which serve customers of the
Bay Department Store Building, and further provided the Landlord complies with
the provisions of this Bay Lease, including without limitation Sections 1{1)(r)
and 14(3) of this Bay Lease.",

k) Article IX of the Leasc shall be deleted. The Tenant acknowledges that the Landlord's
current merchandising plan of the Shopping Centre, and all previous iterations thereof up
to and including this date, were approved by the Tenant pursuant to ils previous rights
under Article IX;

Q) Scetions 10(2) and 10(3) of the Leasc shall be deleted,;

{m) Section 13(1) of the Lease (as amended by Section 4 of the Lease Amending Agreement)
and Scctions 13(4) and 13(5) of thc Lease shall be deleted and substituted by the
following;

"13. (1) Subjcct to the provisions of section 13(3), the Tenant shall have the right at
any time and from time (o time to alter, reconstruct or expand the Bay Department Store
Building which shall be: (a) at all tiimes a department store building appropriate for its
intended use; and (b) architecturally compatible with the Shopping Centre and integrated
with any enclosed mall in thc manner in which it was so inlegraled at the time of its
original construction. Notwithstanding anything to the contrary, any expansion area will
be localed only in the area shown cross-hatched in black on Schedule "C-2" and will
comprise approximately 20,000 square feet on the ground floor level of the Demised
Premises and approximately 20,000 square feet on the upper floor level of the Demiscd
Premises (the "Expansion Premises”}. ‘The west side of the Expansion Premises may
have a direct entrance/exit into the proposed east-west intcrior mall of the Shopping
Centre (which interior mall is depicted on Schedule “C-2"), provided that the location of
any such cntrance/exit shall be first approved in writing by the Landlord (such approval
not to be unreasonably withheld). The Bay Department Store Building may be partially
vacant and unoccupied during the build-out of the Expansion Premises, but only if and to
the extent reasonably necessary. From the Expansion Premises Commencement Date, the
Expansion Premises shall be deemed to be part of the Bay Department Store Building.

{1A) The Expansion Premises (including any entrance/exit into the proposed east-west
interior mall depicted on Schedule “C-2") shall, if constructed, be constructed in
accordance with the plans approved by the Landlord pursuant to Section 13(3), and shall
be opened for business therein fully fixtured, stocked and staffed, and the balance of the
Demised Premises shall be renovated by the Tenant in a manner consistent with the level
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of finish of the Expansion Premises, all referred to herein as “Tenant’s Work™ and all to
be completed within eighteen months from issuance of a municipal building permit
allowing same (subject to any delzys resulting from force majeure). The “Expansion
Premises Commencement Date” shall mean the opening date to the public of the Tenant’s
expanded and renovated (in accordance with the provisions hereof) Bay Department
Store Building, and in the event the Expansion Premises Commencement Date occurs,
the Landlord shall pay to the Tenant within forty-five (45) days thereafter {provided the
Landlord shall be entitled to hold back such holdback amounts as are permitted by the
Construction Lien Act of Ontario, together with 125% of any lien claim amount for the
Tenant’s Work until such time as such lien claim has been discharged from title or
vacated by court order) the sum of Ten Million Dollars ($10,000,000.00), plus goods and
services taxes thereon {collectively, the “Construction Allowance™), to be applied by the
Tenant towards the cost of constructing the Expansion Premises and renovating the
Demised Premises. The Tenant shall comply with the provisions of any construction lien
or other relevant legislation in force in the Province of Ontario including any holdbacks
specified under any such legislation. If the Landlord does not pay the Construction
Allowance to the Tenant when due hereunder, and such failure continues for ten (10)
business days after written notice given by the Tenant to the Landlord specifying therein
the consequences of such failure as set out herein, the Tenant may offset the Construction
Allowance against the next rent ensuing due until fully satisfied, and all arrears in regard
thereto shall bear interest from the date that payment was due until payment ts made at an
annual rate equal to one percent (1%) above the prime rate of Canadian Imperial Bank of
Commerce from time to time, calculated and payable menthly, not in advance.”,;

(n) Section 14(1) of the Lease shall be deleted and replaced with the following:

"14. (1) At any time and from time to time, the Landlord shall be entitled to alter,
reconstruct or increase the gross leaseable area of the Shopping Centre and the buildings
on the Eatons Lands, but in doing so the Landlord shall not breach its covenant contained
in subsection 6{5)a) of this Bay Lease. Every such alteration, reconstruction or increase
shall be architecturally compatible with the remainder of the Shopping Centre. In
connection with every such alteration, reconstruction or increase, the Landlord shall
construct additional Common Facilities necessary for the use thereof as part of the
Shopping Centre, subject to the provisions of section 14(3). Notwithstanding anything to
the contrary, so long as the Demised Premises are continuously, actively and dihigently
operated as a retail department store (other than when such operation is prevented by the
occurrence of damage and destruction or force majeure), the Landlord will not lease or
otherwise use or permit to be used any other premises in the Shopping Centre having a
gross leaseable area that is larger than that of the Demised Premises for the purpose of a
retail department store, except that this restriction shall not apply to the premises or
business currently operated as “Sears™ or its successors, assigns or replacements.”;

{0) Section 14(2) of the Lease shall be deleted;

{r Section 14(3) of the Lease shall be amended by deleting the first sentence thereof and
replacing it with the following:

"The Landlord shall not construct any buildings or related above-grade improvements
{other than curbing, lighting, signs, landscaping and other non-structural alterations) in
the No Build Area as defined in section 1{1)(g.1), without the Tenant’s pricr approval
which may be granted or withheld in the Tenant’s discretion, and in that regard the
Landlord shall deliver to the Tenant plans and specifications showing the nature, location,
size and proposed use of any buildings or improvements. Notwithstanding the foregoing,
part of the No Build Area abuts the proposed “Price Chopper™ grocery store (the “Price
Chopper Store™) and, as such, the No Build Area and the Tenant’s rights in connection
with the No Build Area shall be subject to: (i} the rights of Sobeys Capital Incorporated
(or any successor, assign, or replacement of Sobeys Capital Incorporated) to expand the
Price Chopper Store and to use the outside areas within the No Build Area for purposes
pertitted under its lease with the Landlord including, without limitation, for use in
connection with garbage enclosures, cart corrals, and loading facilities; and (ii) the final,
as-built configuration of the Price Chopper Store.”,

) Sections 14{4) and 14(5) of the Lease shall be deleted. The Tenant acknowledges that it
has approved of the proposed expansion of the Shopping Centre as depicted on

Schedule “C-1” attached hereto, as such plan may be altered in non-material respects;

() Article XV of the Lease shall be deleted,
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(s) Schedule “A™ of the Lease shall be deleted and substituted by Schedule “A” attached

hereto; and

() Schedule "C-1" and Schedule "C-2" attached hereto shall be appended to the Lease as,
and in replacement of the existing, Schedule "C-1" and Schedule "C-2". '

3 The parties confirm that in all other respects, the terms, covenants and conditions of the Lease
remain unchanged and in full force and effect, except as modified by this Agreement. All
capitalized words uscd in this Agreement have the same meaning as they have in the Lease,
unless a contrary intention is expressed herein,

4, This Agreement shall enure to the benefit of and be binding upon the parties hereto, the
successors and assigns of the Landlord and the permitted successors and permitted assigns of the

Tenant,

IN WITNESS WHEREOQF the parties hereto have executed this Agreement.

HiAPMorguardiBCC-The Bay-LAA - FINAL2.doc

MORGUARD CORPORATION
By iis Agent
MORGUARD INVESTMENTS LIMITED

Per: }\_ 4
~ Autharized Signature

- uthorized Signature

™

I/We have authority to bind the corporation.

BRAMALEA CITY CENTRE EQUITIES INC.
By its Agent
MORGUARD INVESTMENTS LIMIT, ﬂ

Authorized Signature

Per: _ % J—

onzed Signature

——

I/We have authority to bind the corporation.

HBC LEASEHOLD PROPERTY LP,
by its general partner, 6526527 CANADA INC.
(Tenant)

TV Authorized Signature
" I/We have autho 0 bind the corperation.
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SCHEDULE "A™

UPDATED LEGAL DESCRIPTIONS OF BRAMALEA LANDS,

PERIPHERAL LANDS AND EATONS LANDS

ALL AND SINGULAR those certain parcels or tracts of lands and premises sitvate, lying and being in the City of
Brampton, in the Regional Municipality of Peel (formerly in the Township of Chinguacousy, in the County of Peel)
being composed of part of the East and West Halves of Lot 5, Concession 4, East of Hurontario Street and Part of
Block Q, Registered Plan No. 688 for the said Township and being more particularly described as:

First Parcel:

Third Parcel;

The Bramalea Lands

PARTS 8, 12 and 18

. The Eatons Lands

PART 14 together with a right of way in common with all others entitled thereto, to and
from PART 14 at all times and for all purposes, for all persons, animals and vehicles, in,
over, along and upon PART 16,

all of which PARTS are shown on a reference plan deposited in The Registry Office for the Registry Division of
Peel (No. 43) as Plan No. 43R-307.

Second Parcel:

Peripheral Lands

ALL AND SINGULAR those certain parcels or tracts of lands and premises situate, lying
and being in the City of Brampton, in the Regional Municipality of Peel {formerly in the
Township of Chinguacousy, in the County of Peel) being composed of Part of Lot 5,
Concession 4, East of Hurontario Street and Part of Block Q, Plan 688, and wmore
particularly described as Parts 9, 10, 11, 13, 15, 16, 17 and 25 on Plan 43R-307, save and
except for Parts 14, 92, 69, 78, 83, 151, 160 and 161 on Plan 43R-243,
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SCHEDULE "C-1"
SITE PLAN OF SHOPPING CENTRE
NO BUILD AREA HATCHED IN BLACK

g
Wil

¥

]
e
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SCHEDULE "C-2"
SITE PLAN OF SHOPPING CENTRE

TENANT'S EXPANSION AREA CROSS-HATCHED IN BLACK

A TR 2 W gy
e sty DAL - - -y
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