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THIS IS EXHIBIT “E” TO THE
AFFIDAVIT OF DAVID WYATT
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8™ DAY OF AUGUST, 2025
1

Commissioner for Taking Affidavits
Linda Galessiere
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THIS 1S EXHIBIT “F” 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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BETWEEN:

PRAXIS GRoup LTD,

' . and
DAON DEVELOPMENT CORPORATION
(Landlord)
AND
HUDSON !

S BAY COMPANY

_ " {Tenant)

LEASTE

DATED As oF
JANUARY 6, 1979

squALLlnnLnalinnExTox

BARAISTERS , SLLISiTong,
EIGHTYENTH FLOoR,

ADs RURRARD sml:t:'r_vawcouven. CaNADA yrx a1

(for_ DAVIS & COMPANY)
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THIS

BETWEEN:

AND:

INDENTURE made as of the day of , 197

PRAXIS GROUP LTD., a company duly continued under
the laws of Canada, having an coffice and place of
business at 300 - 545 Clyde Avenue, in the Municipality
of West Vancouver, in the Province of British Columbia;

(hereinafter called "Praxis")

AND:

DAON DEVELOPMENT CORPORATION, a company in-
corporated under the laws of the Province of

" British Columbia, and having an office at 1050.

West Pender Street, in the City of Vancouver,
in the Province of British Columbia;

(hereinafter éalled "Daon")

(hereinafter collectively called the "Landlord™)

- | . OF THE FIRST PART

"HUDSON'S BAY COMPANY, a corporation having its

chief place of business at 2 Bloor Street East, in
the City of Toronto, in the Province of Ontario;

(hereinafter called the "Tenant")

QF THE SECOND PART

WRETREA A S:

A,

Each of Praxis and DPaon is the registered and

beneficial owner of an undivided one-half (1/2) interest in

the Lands {as hereinafter defined): and
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B. The Landlord is caﬁsing to be constructed on thé_
lLands a Shopping Centre known as “The Coguitlam Centre" iﬂ—
cluding aléepartment store and other premises intended pr
occupancy by the Tenant and has agreed to lease that department
store and other premises to the Tenant on the terms and con-

ditions set forth in this Lease;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in con-
sideration of the rents, covenants and agreements hereinafter
reserved and contained and the mutual covenants and agreements

-

hereinafter contained the parties hereto covenant and agree each 7

with the other as follows: ' P
, ///f
S
ARTICLE 1 /
DEFINITIONS
. . - :
1.01 In this Lease, unless there is something in the context
. \
inconsistent therewith: N
\
(a) "Additional Rent" means all amounts (other than Rent)

from time to time payable by the Tenant to the Landlord pursuant
to this Lease; |

(b) E:Qj’ﬁgt_g_d;»ero:s:s;w@ag_e;aﬁré‘?ﬁ’é‘a "y

(i) of the Leased Premises FEans 100¥°df the LTOEE

~of~each level of the Leased Premises
which is connected horizontally to the Mall and
50% of the Gross Leaseable Area of each level not

so connected; and
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{(ii) of the HBC Outdodr Selling Afea.and the HBC
Automotive Centre means 100% of the Gross Leaseable
Area thereof; C
provided that if the Adjusted Gross Leaseable Area of any of the
'Eatons Store, the ﬁoodwards Store, the Woodwards Bargain Store or
the Woodwards Food Floor is caleculated in a way more favoﬁrable
Eo the tenant thereof, then that method of calculation shall be
uséd for the purpose of this'definiﬁion from the time tha£

calculation takes effect;

(c¢) "Affiliate"™ means a cdrporation which is controlled
by or which controls the Tenant, or-any other corporation con-
trolled by, or which controls, that corporation, whether any
such control be direct or indirect; and "control" means:

(i) the righ£ to exercise a majority of the votes
which may be put at a géneral meeting of a

corporation, and

(ii) the right to elect or appoint directly or in-
directly a majority of the direétors of a
corporation or other persons who have the
right to.manage or supervise the management

of the affairs and business of the corporation:
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(d) "Architect"™ as it applies to any part of the
Dccubied Premises means the architect charged with supervision
cf the construction of that part of the Occupied Premises ang

ty

as it applies to the rest of the Shopping Centre means the

architect charged with supervision of the construction thereof;
(e) “Capital bPebt of the Shopping Centre" means:

(1), the indebtedness incurred by the Landlord
directly related to the actul cost of the
development of the Shopping Centre as con-
templated in this Lease and as estimated in

the Pro Forma Budget, plus

(1i) the amount of $6,480,000 ascribed as the value

of the Lands in the Prd Forma Budget,

to a maximum of $47,500,000; plus the indebtedness,
i1f any, necessarily incurred by the Landlord to pay
for the actual cost of each expansion of the Shopping:

Centre permitted under the terms of this Lease;

(£) "Commercial Reﬁail Units" means all the Leaseable
Premises other-than the Occupied Premises, the Eatons Store,
the Woodwards Store, the Woodwards-Food Floor and the Woodwards
Bargain Store, which at present are shown outlined in brown

on Schedule “C" hereto;

(g) "Common Faciiities“'means those areas of, and improve-
ments and facilities on, the Property that are appropriate and

intended for common use by, or common benefit of, the tenants of
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the Shopping Centre and their agents, employees, customers,’

invitees and licencees in the manner and for the purposes per-

mitted by this Lease, including without limitation:

the Parking Facilities, Mall means of access t&

the Shopping Centre, Tove ACDmmon. FACiTities”
public hallways, public washrooms, mechanhical rooms,
roadways, sidewalks, landscaped areas, open malls,
truck courts, common loading areas and driveways, the
electrical, music and public address systems, the HVAC
System, plumbing and drainage eguipment and install-
ations and any enclosures constructed therefor,
fountains, customer and service stairways, escalators,
signs {including the Shopping Centre identification
pylon sign or signs), lamp standards, public tele-
phones, public lockers, information facilities, coat
checking facilities and, if included in the Shopping
Centre, child-care or nursery facilities, conference
rooms, auditorium and public library,

but excluding:

2ll Leaseable Premises and portions thereof, the HRBC
Automotive Centre, the HBC Outdoor Selling Area, all
kiosks in the Mall and all other portions of Parking
Facilities and the Mall used for retail selling and
other private purposes while so used, and all corri-
dors, loading and access facilities, including docks
and truck receiving and delivery facilities and
electrical and mechanical vaults and rooms and facili-

ties therein which in each case are appropriate and

intended predominantly for use only by not more than
three tenants or their respective agents, employees,
customers, invitees and licencees;

{(h) "Common Facilities Maintenance Cost™ means the total,
without duplication, of all reasonable and proper costs and
expenses incurred by the Landlord for and properly attributable
to.the maintenance, Operation‘and supervision of the Common

Facilities ineluding without limitation the following:

(i} the actual costs and expenses relating to the

HVAC System;

{ii} the actual cost of gas, oil, power, water and

other applicable utilities and services;



(iii)

(iv)

(V)

{(vi)

292

the actual cost of repairs and replacement of
the Common Facilities as are properly charge-

able in accordance with generally accepted

. |
accounting principles consistently applieé to

operating expenses charged against income in
the year in which they are incurred as
distinguished from capital replacements or

improvements;

periodic depreciation on capital costs actually
incurred and at rates determined by the Landlord
(but not to exceed the maximum permitted to the

Landlord under the provisions of the Income Tax
Act of Canada, from time to ‘time, or any legis-
lation substituted therefor}! on the egquipment

and ﬁachinery employéd'in maintaining and cleaning

the Common Facilities;

premiums paid by the Landlord for:
(A) comprehensiVE.public iiability insurance
pertaining to the use and operation of the

Common Facilities; and
(B) fire and other property damage insurance
in respect of the Commcn Facilities:

the actual cost of sanitary control including

cleaning, janiterial and refuse removal sexrvices

and the removal of snow;




(vii)

(viii)

(ix)

293

wages paid for maintenance and operating personnel
and on-site management personnel (except the person
of persons charged with the overall managément of the
Shopping Centre) including payments for workers'
cdmpensation,'Unemployment insurance, vacation pay,
Canada Pension Plan and any other fringe benefits

whether statutory. or otherwise;

the portion of the Realty Taxes which may be

reasonably allocated to the Common Facilities;

an administrative fee for manageriél and overhead
éérvices relating to the Common_Faciiities not to
exceed 15% of the total of the costs and ekpenses‘
incurred by the Landlord under this Article 1.01(h)
other than those set out in Article l.Ol(h]Siv),

{(v), (Viii) and {(ix):

but specifically excluding or setting off therefrom or, to the

extent otherwise included, deducting therefrom:

(<)

{xi)

payments of principal and interest under any
mortgages or otﬂer security instruments in respect
of the'Property Qr any part theredf or relating

to the repéyment of monies;

all interest on monies received by the Landlord

in respect of Common Facilities Maintenance Cost;
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(xii) all monies recoverable under any insurance policies
with respect.to damage to, or loss of,.any of the
Commeon Facilities or which would have beéplrea~
sonably recoverable if the Landlord had complied
with its obligations to insure under Article_lS,
and recovered under claims for damage or indemnity
from third parties to the extent applicable to
repairs or replacement of thHe Common Facilities,

the cost of which would otherwise be inciuded

hereunder;

(xiii) charges for, or revenues from, any temporéry use
| of Common Facilities to the extent not paid to
the merchants' association or promotion fund for
the purpose of advertising and promoting éhe
Shopping Centre;

(xiv) recoveries made by the Landlord in respecé of
warranties and guarantees relating to the Shop-
ping Centre to the extent applicable to repairs"
or replacement the cost of which would otherwise
be included hereunder; |

(xv) all contributions toward Common Facilities
Maintenance Cost (other thén contributions by
the Tenant and other tenants, licencees or
occupants calculated on the Gross Leaseable Area

of its premises in the Shopping Centre) received

1-8
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by the Landlord from tenants, licencees, occu-
pants or any other party;

. (x%xvi) all recoveries, contributions, rebates and savings
. : 'y
whatsoever in respect of damage, insurance
premiums or other costs and expenses included

hereunder except Common Facilities Maintenance:

Costs;

(xvii) management, supervision, administration and other
overhead and indirect costs and depreciation,
except in each case to the extent expressly per-

mitted under this Article;

(xviiiy other expenses which are of a capital nature in
accordance with generally accepted accounting

practice; and

(xix) revenues received by the Landlord from the
Parking Facilities ({subject to the provisions i
of Article 10.,02(n)) or from any other Common

Facility:

(1) "Cdst of Debt Service" means either:

(i) the ambunt of amortized payments of principal
and interest or, until amqrtized payments are
payable, the amcunt of payments of interest only,
on or in repayment of the Capital Debt of-the
Shopping Centre outstanding from time to time,

being the lesser of:
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(A)  the amounts actually paid by the Landlord;
and

(8) 1if any part of the Capital Debt of the
Shopping Centre Qas not incurred at ;rkﬁs
length, the amounts which would have been
-agreed to bé paid at arm's length by a
reasonable and prudent owner of the Shoppiﬁg
Centre with a financial creditworthiness

comparable to that of Daon at that time: or

(ii) if any part of the Capital Debt of the Shopping

(iii)

Centre ceases to be payable by reason of a

" Mortgage Creditor foreclosing on its mortgage

then, until the Mortgage Creditor.disposes
of any interest in the Shopping Cent;é, the
amount which would have been included in (i)
above had there been no foreclosure and all
payments had been made in respect thereof by

the Landlord;

if and so often as the Mortgage Creditor after
foreclosure disposes of any of its interest in

the Shopping Centre the least of:

(A} the amount that would have been included

in (ii)} above had there been no'disposal;

(B} the amount equal to the amortized payments

of principal and ihterest that would be

payable if:
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(I1)
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the Capital Debt of the Shopping Centre

were equal to the amount therecf that
would have been outstanding at the

time of disposition had there beepino
foreclosure and all payments had been
made in respect thereof by the Landlord:

and

suéh outstanding amdunt_ﬁere repayable
on the same terms {(including interest
rate and aﬁbrtization period) as those
upon which the party acquiring the
interest in the Shopping Centre incqrréd
a capital debt in relation to the pur-
chase of that interest secured ih.whole
or in part by the interest in the Shop-

ping Centre; and

(C) the amount equal to:

(I}

(IT)

the ameount that would haye been included

in (i) above had there been no fore-

closure and_all payments in respect of

the Capital Debt of the Shopping Cenfre
were made when due, in proportion to that
part of the interest in the Shopping Centre
which that Mortgage Creditor has not dis-

pPosed of, plus

the amount of amortized payments actually

1-11
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payment of its capital debt referred to

in (B} (II) above.

{(j} . "Default" means a failure to observe or perform

. ]
. A
any warranty, representation, covenant or agreement contained

in this Lease;

(k) "Defaulting Party" means that party who has, or is

alleged to have, committed a Default;

(1) "Eatons" means The T. Eaton Company Limited and its

assignee of the Eatons Lease pursuant to an assignment consented

to by the Tenant or which is_specifically permitted under the

Eatons lL.ease without the consent'of the Landlord;

(m) "Eatons Lease" means the lease in form of Schedule "D
to that Agreement for Lease dated Pebruary 27, 1978 between the.
Landlord and Eatons relating to the Eatons Store and the

Eatons Outdoor Selling Area;

{n) "Eatons Store" means the premises in the Shopping
Centre demised or to be demised by the Landlord to Eatons by
the Eatons Lease which at present is located as shown outlined

on Schedule "A" hereto and marked "Eaton's Dept. Store™.

{0) "Eatons Outdoor Selling Area"™ means the area adjacent
to the Eatons Store which is located as shown on Scheduls "A"

hereto and marked "Eaton:gOutdoor Selling Area";

{p). "Fixturing Period" means the period commencing on
receipt by the Tenant of notice of Substantial Completion of the

leased Premises given by the Landlord pursuant te Article 6.02

1-12
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‘and cnding on the later of 120 days thereafter and the Shopping

Centre Opening Date;

{q) "Food Supermarketﬁ meéns a departmentalized.oﬁé-stop
self-service retail market for the sale of a comprehensive
selection of food items for off-premises consumétibn by mess
display in sufficient quaﬁtities to supply the market intendegd

to be served by the Shopping Centre;

(xr) "Gross Leaseable Area".as applied to any part of the
Shopﬁing Centre means the area (expressed in square-feet) of each
floor thereof including.any mezzanine area {but excluding all
mezzanine areas constructed by the Tenant at.its cost and used
exclusively for storage puréoses)-measuréd from the exterior face
of all exterior walls, doors and windows (including walls, doors.
and windows separating such pért from the Mall) and from the centre
line of all interior walls separating such part from adjoining
premises but shall exclude the area of all pénthouses, elevator

—_— ———— e —

machine rooms, electrical or mechanical vaults and any other rooms
: " Iinfatek : : .

therein devoted to electrical or mechanical eguipment, loading
—— . — —_ o

docks and truck receiving and delivery facilities (unless heated

—— .

and'enclosedj and any other areas not enclosed and heated and, as
applied to any facility in the Mall or in the Parking Facilities
uséd for retail selling or other private purposes, means the

area occupied by such facility. Where a store front, 'entrance,
window or baleeny is recessed from the démising line shown on
Schedule “C" hereto, the area of such recess shall, for all
purposes, be included in such part. . In the event of any dis-

pute as to the Gross Leaseable Area of any such part, such dis-

1-13



300

pute shall be resolved as between the Landlord and the Tenant

by the calc¢ulation of such area by a British Columbia Land

Surveyor named by the Landlord and who has been approved by the.

‘Tenant; which decision shall bind the parties hereto; '

{s) "HBC Automotive Centre" and "HBC Automotive Centre

Site" means respectively:

(i) the facility which may be constructed and used
by the Tenant as an automotive centre on the

"HBC Automotive Centre Site; and

(ii) the area shown outlined on Schedule "A" hereto
and marked "HBC Automotive Centre" for ﬁse by
the Tenant in accoraance with Article 20 hereof
‘as it may from time to time by agreement between
the Landlord and thé Tenant be altered or re- .

located;

po g T T TS
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having an area of approximately 420 sguare feet located as shown
ocutlined in red on Schedule "CV hereto, as it may from time to
time by agreement between the Landlord and the Tenant be

altered or relocated;

(u) "HBC Outdoor Selling Area" means the area adjacent to
the HBC Store having an approximate area of not more than 10,000
square feet located as shown on Schedule "A" hereto, as it may
from time to time by agreement between the Landlord and the

Tenant be altered or relocated;

1-13A
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(v) "HBC Store” means the Leased premises not including

+he HBC Malt Stop:

(ﬁ) "HVAC System" means the.entirety of the system.ip the
Shopping'Centre for the supply'df heat, ventilation and air-'
conditioning to© the enclosed portions of the.Common Facilities,
including the central plant therefor and all jts equipment and
the systems for the supply and returm of hot water, for reheat
coils and all appurtenances and equlpment assoczated with such
systems, and inciudes the related apparatus such as ducts,
diffusers, reheat coils, controls and other apparatus installed

by the randlord;

(%) rrand Use contract” means +he land use contract with

_the. Municipality of Coguitlam described in gchedule "D" hereto.

(y} npandlord’'s Work" means rhe work agreed to be performed
by the t.andleoxd at 1ts cost and expense relating toO +he Shopping

Centre including the work set forth in Article § hereof:

(2) “Lands“ means the 1ands situate in the Municipality_of
Coquitlam, Provxnce of Brltlsh COlumbla, more particularly_known
and described in Schedule "B hereto and shown outlined in red
on Schedule vp" heratcC except'that part_thereof chown outlined
in green ©n gchedule "l hereto at such time as any part

thereof is no longer part of the Parking Facilities:
{aa) nL,ease” means the whole of this Indenture including
all Schedules attached hereto;

(bb) " easeable Premlses“ neans those areas of the Shopping

1-14
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‘Centre leased, rented or intended for lease or rental to tenants

from time to time;

ty

{ce) "Lease Commencement Date" means the earlier of:

(i) the date the Leased Premises open for business

with the public; and

(i) the date which is:

l.

the Shopping Centre Opening Date, if the
Shopping Centre ‘Opening Date occurs between
March 1 and April 15 inclusive, in any year

or between August 1.and September 15 inclusive,

in any year;

august 1 following the Shdpping Centre Opeﬁ—
ing Date, if the Shopping Centre Opening Date
occurs between April 16 and July 31 inclusive

in any year; or

"March 1 following the Shopping Centre Opening

Date, if the Shopping Centre Opening Date
occurs between September 16 in any year and
the last day of February in the ensuing year

inclusive;

(dd) "Leased Premises" means these portions (including the

HBC Malt Stop while the Tenant is entitled to possessicon thereof).

1-15
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of the building (which building is shown outlined oﬁ Schedulebfha
hereto) on the Ldnds, which portions as of the date hereof are |
shown cutlined in red on Schedule "(C" hereto, as altered,ire-
constructed or ekpanded from time to time pursuant to Article 17
of this Lease and together.with ahy additional portioﬁs or %ny
other buildihg or part thereof or any extension éhereto'leased

to the Tenant when and if the same‘is s0 leased but not including

the HBC Outdoor Selling Area and the HBC Automotive Centre. Thésed

portions extend from the upper surface of the sub-floor to and
including the underside of the roof deck. The Leased Premises
dec not include fixtures and equipment of the Tenant installed

therein;

{ee.) "Lower Mainland Area” means the area comprised of the
Cities of Vancouver,-New Westminster; North Vancouver and White
Rock and the Munidipalities of.Burnaby, Coquitlam,-Port.Coquitlam,
Port Mocdy, Richmond, Surrey, North Vancouver, West Vancouver

and Delta;

(££) "Major Default" means a major monetary Default which
in the case of Rent must be non-payment of an amount equivalent
to the aggregate Rent payable by the Tenant for a period of
six (6) months or a Default which is so substantial as to go to
the root of this Lease, having regard to-the fact that the sub-

ject of this Lease is a major national department store in a

caontinuing first class regional shopping centre;
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{gg) "Mall” means the eénclosed climatically controlled
pédestrian walkway or area comprising a portion of the Common
L o
Facilities and shown shaded grey on Schedule "A" hereto

as the same may from time to time be altered, reconstructed

or expanded as provided herein;

(hh) “Merchandising Plan" means the plans attached hereto as

Schedule "C" as amended from time to time as permitted by this Lease

(ii) “Minor Default” means a Default which is not a Major
Default or a Major Default which the Non-Defaulting Party elects

to treat as a Mlnor Default-

(33} "Mortgage Creditor" means a creditor of the Landlord
having a mortgage on all or part of the interest of the Landlord

in the Property;

(kkx} "Net Cash Flow of the Shopping Centre™ means:

(i) = subject to Article 1.01 (k¥ (ii) the urosé
revenue and all recoveries received by the Land-
lord from all the tenants and other occupants
of the Shopping Centre, or any other party, less

only the following amounts:

(A) the Cost of Debt Service;

1-17
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the amount of the management fee Dayable in
respect of manageﬁent of the Shoppring Centre,
including the Manager's salary, but not té exceed
per year 3.5% of all rental income from the
Shopping Centfe, excluding income and recoveries
from a tenant in respect of premises which

exceed 50,000 sguare feet;

all costs incurred in accordance with standard
accounting practice in regional shopping centres
AS expenses in the ordinary course of the business

operation of the Shopping Centre consistent with

the standard of a first-class regional shopping

centre, including, witheout limitation:

{I) legal and professicnal fees,

(I1) le351ng fees not to exceed those that would be
paid to a leasing agent operating at arm's:
length accrued.subsequent to the initial

lease-up of the Shopping Centre,

(III) aundit fees,

- {IV) costs of repair not recoverable from or pay-

able by tenants of the Shopping Centre or in

excess of proceeds of insurance relating

thereto,
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(VII}

(VIII)
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- Landlord contributions to the merchants'

association or, in the alternative, a promotion
.fund for the purpéses_of promoting and
advertising the Shopping Centre, o

the prdportionate share of all Realty Téxes
land Common Facility Maintenance Costs atﬁri4
hutable to vaéant Leaseable Eremises, if any,

which are neot recoverabhle from a tenant or

former tenant or any other party,

normal depreciation or funded replacement

reserves for equipment and for paving replace-

" ment and repairs, and

insurance costs not recoverable from tenants

of the Shepping Centre or any other party; and

(D} to the extent otherwise included, tenant

(including the Tenant) contributions to the

merchants' association or, in the alternative,

the promotion fund,

- {11) Notw1thstandlng the foregoing, if any of the terms

of the flrst financing of the Shopping Centre under

which repayment is by amortized pavments of principal

and interest, or of the terms of financing which have

otherwise been approved by the Tenant, is changed

1919
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in any way so as to adversely affect the Net

Cash Flow of the Shopping Centre or the Tenant's
participation therein by increasing the Cost =}
Debt Service or for any other reason, the Net

Cash Flbw of the Shopping Centfe and phe Tenant's
participation therein will be calculated and paid

as if that chdnge had not been made, unless:

{A) such change wquld, at the time it is made,
in the opinion of é reasonable and'prudea”
owner of the Shopping Céntre, be reasonable

“having regard to the obligations of the

Landlord under this Lease;

(B) the Landlord@ shall have complied fully
with each of its obligations to the

lender; and

:(C) such change is necessitated by a failure
by that lender to comply with its
obligations to the Landlord under such

financing;

(11) "Occupied Premises” means the_Léased Premises and,
while the Tenant is in possession'thereof, the HBC Outdoor

Selling Area and the HBC Automotive Centre;
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(mm). "Parking Facilities“ means all parking areas from
_ﬁime to time on the Property whether at grade-or'qn.parking
decks,including roadways and aécess ramps and including F?e
HBC Outdoor Selling Area when not in use by the Tenant as such;

{nn) "Pro Forma Budget" means the budget for the Shopping
Centre previously identified as such by the Landlord and the

Tenant;

{oo) "Property"” means the Lands together with the Shop-

ping Centre;

(pp) "Realty Taxes" means the aggregate of all taxes, local
improvement or 81m11ar rates, duties, assessments, charges,
runicipal realty taxes, water rates and school taxes imposed'upon
the Pfoperty by any Taxing Authoriﬁy'having jurisdiétion but not
including income taxes, business or machinery taxes, place of
business taxes or any inheritance, estate, succession, capital or

transfer tax or levy;

(qg) "Rent" means the amounts payable pursuant to Article 4

and; if any, pursuant to Article 17;:

'(r;) "Shopping Centre” means the buildings, improvements and
facilities including Common Facilities from time to time located

on the Lands;

(ss) "Shopping Centre Opening Date" means the latar of:

(i) the date of the general and official opening of
the Shopping Centre for business with the

Public; and
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{(ii) the earliest date upon which all of the following

shall have Sccur:ed;

(A) the E qwﬁremlses shal’ be- ln a. cond;t;on

e R F n. um...--. »\u-un-ﬂ't e

of~Substan;;al Comnlet*on and 129 d9vs
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shall have expired after notice to the

Tenant of such Substantial Complaetion;

(E) the Common Facilities shall be in a condition
of Substantial Cdmpletion'and available for |
use by the public, with a- :3s thereto com-

Pleted and available and the Parking Facilities

paved and Etriped; and

generally in a condition of g stanticz =
. i L L e T T

Tetion xand¥in-parEicular:

(I} the Woodwards Food Floor, one of the Eatons .
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(tt) "Substantial Completion” as applied to;ﬁny part Dﬁ the

‘mﬁ‘rc ety AR N B & el R P
__w_ 'W'Mh_, d =L
--"'W?‘Mamqm““' e N Ty

gﬁggﬁggggggtre‘meagsqthe cond;tlon arriveg- at,fas cert1f1ed to
'~thewappropr1ate Architects . wWhen the same has been completed and
. ' .

is in a condition of Presentable appearance and appropriate and
available for use and operation with the excéption of minor defi-
ciencies which do not interfere with such appearance, use and
operation and, in the case of Leaseable Premises, when tehant's
fixturing work therein has been S0 completed and is in such a
condition; and 1ncludes the completlon of a condition sufficient

to permit tenant's flxturing and suitable for safe and comfortable

use and operation of the following:

(1) all access for persons, goods and materials,
including elevators and loading and docking

facilities and paved access thereto;

(ii) permanent utilities, including electrical power,
electrical outlets and lighting, heating, venti-
- lating and air-conditioning systems and plumbing,

including sprinkler and washroom facilities:

(iii) basic interior finishing to the extent such are
the Landlord's responsibility, including floor
and ceiling tile and furring and enclosure of all

utilities, services and columns; and

(iv) all means of enclosing and securing the prehises
and facilities necessary for the safe use and
occupancy thereof, including glazing, doors and

locks, fire alarms and public address systémS:
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énd in the case of the Occupied Premises except the HBC Auto-
motive Centre means such a condition in accordance with the
Plans and specifications therefor approved by the Tenant and so
that the Tenant is legally entitled to uée and occupy thg same

for the purposes contemplated by this Lease:

{(wu) "Taxing Authority" means any duly constituted govern-
mental authority, whether federal, provincial, municipal or
otherwise, legally empowéred to impose taxes, rates, assessments
or charges on, upon or in respect of the Property, or any business

.carried on therein or thereon;

(vv) "Tenant's Work" means the work agreed to be performed by

the Tenant at its cost and expense relating to the Cccupied

Premises:

(ww) TM"Term" means the entire tefm‘of this'LeaSe, including
the initial term as described under Article 3.0l and each renewal
term if the option therefor is exercised as described under
Artiéle 3.02 and any period of overholding to which_Article 3.03

applies;

(xx ) “Unavcidable Delay" means any prevention, delay, stoppage
or interruption in the performance of any obligation of a party
hereto due to a strike, lockout, labour dispute, act of God,
inability to obtain labour or materials, laws, ordinances, ruies,
regulations or orders of governmental authorities, enemy or hostile

action, civil commotion, fire or other casualty and any condition

or cause beyond the reasonable control of the party obligated to

perform, but shall not include any inability by that party to

perform because of its lack of funds;
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(yy) "Woodwardé'meané Woodward's Stores (New Westminster)
Limited and its assignee of the Woodwards Lease pursuant to an
assignment consented to by the Tenant or which is specifiédlly
permitted under the Woodwards Lease without the consent of the
Landlorg;

{gz} "Woodwards Bargain Store™ means the premises in_thé

Shopping Centre demised or to be demised by the Landlord to

Woodwards by the Woodwards lLease which at present are located as
shown outlined on Schedule "A" heréto and marked “"Woodward's

Bargain Store";

(aza) "Woocdwards Food Floor™ means the premises in the
Shopping Centre demised or to be demised by the Landlord to
Woeodwards by the Woodwards Lease which at present'are located
as shown outlined on Schedule "A" hereto and marked "Woodward's

Food FPloor";

{ bbb) "Woodwards Lease" meahs the lease dated for reference the
6th day of January, 1979 between the Landlord and Woodwards ra-
latihg to the Woodwards Store, Woodwards Bargain Store, Woodwards

Food Store and Woodwards Outdoor Selling Area:

{cce) "Woodwards Outdoor Selling Area” means the area adjacent

to the Woodwards Store which is located as shown outlined on

Schedule "A" hereto and marked "Woodward's Outdoor Seliing Area";

(daag) "Woodwards Store" means the premises in the Shopping
Centre demised or to be demised by the Landlord to Woodwards by
the Woodwards Lease which at Present are located as shown out~

lined on Schedule "A" hereto and marked "Woodward's Dept.

Store™.
1-25
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as follows:
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1.02 ' The schedules to this Lease forming part hereof are

Site Plan of Shopping Centre

‘Legal Description of the Lands

'Merchandising Plan

Charges, Liens and Encumbrances
Sign Policy

Terms for Mortgagee Agreement

Construction of the Shopping Centre

and are either attached hereto or initialled by the parties hereto

for identification.
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ARTICLE 2

DEMISE AND LICENCE

2.01 - The Landlord hereby demises and leases untoc the 'Tenant

‘and the Tenant hereby leases from the Landlord the Leased Premises.

2.02 The Landlord grants.to the Tenant for the Term as an

appurtenant part of the Occupied Premises, for use by it and its
agents, customers, invitees, licencees and employees, in common

with the Landlord and other tenants of the Shopping Centre and their

respective agents, customers, invitees, licencees and employees,

the non-exclusive licence to use the Common Facilities for the
purposes for which such Commoﬁ'Facilities‘are intended and provided
and, in ﬁarticular but without limiting the génerality of the fore-
going, such non-exclusive licence to use hereby granted to the
Tenant shall include:

{a) the right, subject to £he terms of this Lease, to.use
at all times the Parking Facilities (including the
means of pedestrian and vehicular access and the
entrances and exits to and from the Property and parté
thereof included therein, but excluding those portions
thereof which constitute the HBC Outdoor Selling Area,
the Eatons Outdoor_Selling Area and the Woodwards
Outdoor Selling Area while used and occupied by the
Tenant, Eatons aﬂd Woodwards respectively as permitted
hereunder or under the Eatons Lease and the Woodwarde
Lease respéctively) for the purpose of pedestrian and
vehicular access to and from the Property and parts
thereof ahd the parking of vehicles in parking spaces

provided therein;
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(b) the right of pedestrian passage ang reéassage through
the Mall at all reasonable times {but excludiﬁé those
portions thereof which are occupied by kiosks per-
mitted hereunder while so occupied) for the purpose
of gaining'aﬁcess to or from any portion of the

Shopping Centre including the Occupied Premises; and

(c) the_right to use the Common Facilities at all reasonable

times.

2.03 (a} The Tenant shall have the right and licence at any
time and from time to time during'the Term to have possession,

exclusive use and occupation of the HBC Outdoor Selling Area for

‘the retail sale of dny type or types of merchandise normally sold

in department stores or outdoor selling areas associated with

department stores including specifically ocutdoor 1iving, sports

and recreational merchandise;

(b) During periods of use, the Tenant may construct and
erect on the HEC Outdoor Selling Area such temporary structures

and other improvements as are permitted by law;

(c) Use of the HBC Qutdoor Sellirng Area on other than a

seasonal basis will only be made if such use does not prejudice

the use of the Shopping Centre under the Land Use Contract.

2.04 The Tenant shall have the right and licence at all

times during the Term to have uninterrupted free access to and

2-2
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from the loading areas of the Occupied Premises (except the
HBC Malt Stop) for the purpose of receiving and shipping.

"
2.05 (a) The Landlord shall not, in the area ocutlined and hatched
in blue on the plan attached as Scihedule "A", without the prior
written consent of the Tenant vary or'altef'the boundaries of tua
Property, change the number, dimension, or_locatiohs of the

walks or parking areas, construct additional buildings, add

to or change any existing building, alter the ingress to or

~egress from the Property or change the loading or unlecading

facilities or service entrances relating to the Occupied

- Premises;

(b} The consent of the Tenant in Article 2.05(a) will not
be unreasonably withheld if the Landiord is compelled by law to
do so without connivance,by an authority having a right to so

compel without the agreement of the owner ox occuplier of the Lands;

{c) The Landlord will use best efforts to schedule all
work for which the Landlord is responsible within the said area
outlined and hatched in blue on the plan attached as Schedule "A"

so that the ingress to and egress from the Occupiéd Premises is

not adversely affected;

{d) If any such work, other than emergency repairs, might

adversely affect the ingress to or the egress from any of the

Occupied Premises, the Landlord will obtain the prior avproval of the

‘Tenant before causing such work to. be done, which approval will

net be unreasonably withheld.
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ARTICLE 3

TERM AND RENEWALS

3.01 TO HAVE AND TO HOLD the Leased Premises for and during
an initial term of thirty-five (35) years commencing on the

Lease Commencement Date. (:E§>

3.02 (a) The Tenant shall have the 0ptionslto renew this Lease
beyond the initial term for €& successive renewal terms of 10 years
each and 1 renewal term of 5 years. Eaﬁh ocption to renew shall

be deemed to have been exercised by the Tenant unless the Tenant give.
written notice to the Landlord not less than ohe (1) year prior to
the end of the initial term (in the case of the first of such
options) or one (i) véar prior to the end of the then current

renewal term that it does not intend to renew;

{b) All of the terms andg cdnditions of this Lease shall apply
during each renewal term, except as specifically provided herein
and except‘thét there shall be no right of renewal beyond those

provided for in thig Article.

3.03 If the Tenant shall remain in possession as an overhold-

ing tenaht of the Leased Premises after the expiration of the

initial or any renewal terﬁ and the Landlord accepts Rent, the
Tenant shall be deemed to be a tenant from month to month at a
monthly rehtal egual to 1/12th of the Rent and Additional Rent
paidfby the_fenant during thellz month period immediately pre-

ceding the expiration of the Term and otherwise upen all the terms

2 3-1
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and conditions of this Lease, modified as is appropriate to such
a2 monthly tenancy, and such tenancy may be terminated by either
party but only upon not less than three (3) months' writden notice

expiring on the last day of a calendar month.
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ARTICLE 4
RENT
"
4.01 Subject to adjustment as provided in Article 4.02 and

Article 10.02{o), the Tenant shall pay to the Landlord, during

the Term, rent as follows:

(a) during each year of the initial term as preovided in
Article 3.01, an annual rent calculated at the
following amounts per sqguare foot of the Gross Léase—
able Area of the Leased Premises, excluding the area

of any expansion referred to in Article 17:

Year Amount Per Sqgquare Foot
1 K 10 44~ Ay 5o $ 4.00
2 !:ﬁ\ T — foy 3 B $ 4.25
3 $ 4.50
4 $ 4.60
§ = 35 Inclusive $ 4.97

(b} during each year of any renewal term as described in
Article 3.02, an annual rent calculated at $4.97 per
square foot of the Gross Leaseable Area of the Leased
Premises, excluding_the area of any expansion referred

to in Article 17.

4.02 If the Lease Commencement Date precedes the Shopping
Centre Opening Date, the Rent payahle by the Tenant until the
Shopping Centre Opening Date shall be fifty (50%) per cent of the

Rent otherwise payable as stipulated in Article 4.01.
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4.03 No rent shall be payable by the Tenant in respg?t of

the HBC Outdoor Selling Area.

4,04 The Tenant shall pay for the right to use and
occapy the HBC Automotive Centre Site as set forth in

Article 20.

4.05 Rent shall be'payable in egual consecutive monthly
instalments in advance payable on the first day of each calendar
month duringlthe Term, commencing on the Léase Commencement Date;
PROVIDED that if the Lease Commencement_bate is not the first day
of a'calendér month, then the Rent payable on the Lease Commence-
ment bate for the remaining portion of that caiendaf month shall
bé calculated at a rate per day equal.to 1/365th of the Rent for
the first year of the Term, and provided that if the last day of
the Term is not the last day of a calendar month,_then the Rent
payable for ﬁhe portion of tha£ calendar month included in the Term
shall be calculated at a rate per day equal to 1/365th of the'Rent

for the last year of the Term.

4.06 Rent or Additional Rent shall be payable without any
abatement, setoff or deduction whatsoever save as specifically
provided for herein, and.shall be paid in lawful ﬁoney of Canada
to the Léndlord at such place in Canada as the Landlord shall

from time to time direct in writing.
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ARTICLE 5

GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS o

5.01 The Tenant shall:

{2) pay to the Landlord the Rent and Additional Rent

when due under this lLease; and

{b) observe and perform all the covenants and cobligations
of the Tenant under this Lease on its part to be

observed and performed.
5.02 The Landlord shall:

(a) ensure that the Tenant may peaceably possess
and enjog‘the Occupied Pgemises and the rights and
benefits appurtenant theret¢ and granted by this Lease.
for the Term, without any interruption or disturbance

from the Landlord or anyene lawfully claiming by,

through or under the Landlord;

(b} ensure that neither of Woodwards nor Eatons will be
treated by the Landlord more favourably than the

Tenant:

(i} in any way relating to the management and
operation of the Shopping Centre and in

particular the Commeon Facilities;
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{ii} in the rights of Woodwards or Eatons to

use the Common Facilities:; and

(iii) in respect of any expansion by either of

them of the Eatons Store or the Woodwards

Store; and

{(c} observe and perform all of the covenants and

5.03

obligations of the Lahdlord under this Lease on its

part to be observed and performed;

The Landlord jointly and severally represents and

warrants to the Tenant that:

{a)

(b)

{e)

each of Praxis and Daon is the registered and beneficial

owner of an undivided one-half (1/2) interest in

the Lands and the Shopping Centre in fee simple free

and clear of all charges, liens and encumbrances -

except those set out in Schedule "D" hexeto;

there are no restrictions imposed by law or by privafe
agreement binding upon the Landloxd thch conflict
with the purposes of this Lease and rights of the
Tenant hereunder or the constrgction of the

Occupied Premises as contemplated herein;

to the best information and belief of the Landlord,

Schedule "D" hereto sets out:
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(1)

(1i)
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all agreements, commitments and other obli-

gations underx which the Landlord or any

Affiliate of the Landlord has any liabilities

relating to the Lands, contingent or otherwise,
or which create rights in, bind or create any
charge, burden or restriction against the

lLands or affect the development thereof, and

‘all the decisions, rulings, by-laws, policies,

regulations and plans made by any government
bodies which are known to the Landlord, which

apply specifically to the Lands or affect the

- development thereof rather than being of general

appl@cation'and which could prevent the completion
of the development of the Shopping Centre as
contemplated herein, including the participatibn
therein of the Tenant as a tenant and in the

Net Cash Flow of the Shopping Centre;

all necessary govermmental appxovals, including

without limitation zeoning changes, land use contracts,

development permits and building permits, have been

obtained so as to permit the development of the

Shopping Centre, including its construction and

leasing, as contemplated herein;

5-3
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(£)

{g)

all access and services required for the proper

- operation of the Shopping Centre have been made

available to the boundaries of the Shopping Centre;

and

there is no legal or physical impediment to the
contemplated development and operation of the Shopping
Centre or to the Tenant's participation in the Net

Cash Flow of the Shopping Centre as contemplated herein.




(a)

(b}

{c)

(d}
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ARTICLE 6

LANDLORD'S AND TENANT'S WORK

The Landlord shall at its own expense: S

cause to be constructed the Shopping Centre as
contemplated herein in a good and workmanlike manner
and in accordance with Schedule "G" hereto, in
accordance with all applicable légal requirements
including municipal by-laws and in accordance with
all plans, drawings and specifications approved

as Set out in Schedule "Gﬁ and by other tenants of
the.Shopping_Centre except for the Tenant's Work

and similar work of other tenants;

cause the Landlord's Work to be completed at least
one hundred and twénty (120) days before the Shopping
Centre Opening Date and use best efforts to achieve
Substantial compleﬁion of the Shopping Centre bj
April 1, 1979 and a Shopping Centre Opening Date by’

August, 1879;

use best efforts to cause each other tenant of the
Shopping Centre to have its tenant's work completed

by the Shopping Centre Opening Date; and

throughout the Term; do all acts and things relating
to the condition or coenstruction of the Shopping
Centre necessary to permit the Tenant to legally use
and occupy the Occupied Premises as contemplated by
this Lease other than those-within.the Tenant's

obligation to repair.
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6.02 The Landlord shall give written notice to the Tenant

of the date of Substantial Completioﬁ of the Leased Premises

and of the balance of the Shopping Centre and.,at least one hundred
twenty (120) days in advance thereof, the best estimated Ghdpping
Centre Opening Date, and the'Tenant will inspect the Leased
Premises, and may_inSpect all othér parts of the Shopping Centré,
promptly after the receipt of such notice and will notify thé
Landlord in writing of any defects or deficiencies therein which

come to the Tenant's notice.

£.03 (a) At ﬁhe commencement of the Eixturing Period, the
Tenant shall be entitled to enfer upon the Leased Premises and
have shared 9c¢upation thereof with the Landlord and for the
last eight-five (85) days of the Fixturing Pefiod shall be

entitled te exclusive occupation thereof;

(b)-.If and to the extent the Landlord requires access Or
entry to or occupation of the Leased Premises for the purpose of
completing minor finishing work within Léndlord's Wiork it may do

so provided it:
(i} minimizes interference with the Tenant's Work:;

{(ii) adheres to the reasonable security measures

prescribed by the Tenant; and

(iii) pays teo the Tenant any_additioﬁal costs for
security measures deemed necessary by the
Tenant or additional costs for Tenant's Work
relating to or resulting frdm such access,

entry or occupation.
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6.04 The Tenant shall do all Tenant's Work during F?e
Fixturing Period and shall complete the Tenant's Work in a
goed and workmanlike manner and shall use best efforts to
complete the Tenant's Work to permit the opening of. the Leased
Premises for business to £he public on the Lease Commencement
Date if that date occurs after the expiry of the Fixturing

Period or otherwise by the end of the Fixturing Period.

C.OS (a) In reospect of the Leased Preomises and all fixtures and
equipment installed by it therein, the Landlord shall obtain all
guarantees.wgich'a prudent builder would normally obtain and
shall assign to the Tenant the benefit of all Such guaréntecs

except to the extent that they cover the Landlcrd!s'obligations
to repair: |

{(b) Notwithstanding any other provision of this Lease, the
'andlord will co-operate in endeavouring to obtain.longer guarantce
periods so that the Tenant may'have the benefit:of guarantee
Periods longer in duration than first offered by contractors in
.re:pect of individual items of work if the Tenant.is prepared to
pav the extra costs (if any) invelved and give éufficicnt notiév_
in wfiting ¢ the Landlord therefor to enahle regotiations with

contractors bholoré contracts are signed.
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ARTICLE 7

TAXES
7.01 The Landlerd shail_pay'or cause to be paid:
(a) all Realty Taxes; and

{b) 2all business and othér taxes imposed by any
Taxing Authority relating to any business carried
on from or on the Property where non-payment would
create a lien affecting any part of the Property,
save those payable by the Tenant pursuant to

- Article 7.04.

7.02 The Landlord shall furnish the Tenant with a copy
of every tax or assessment notice affecting the Property or
any part thereof forthwith after receipt by the Landlord and,
in any event, ﬁot less than seven (7) business days prior to

the expify of any period for appeal therefrom,

7.03 The Tenant shall pay to the Landlord in each yeér
that part of all Realty Taxes imposed against and attributable
or fairly allocable .to the Océupied Premises and that portion’
of the Lands upon which the Occupied Prémisés are situate

calculated in the manner provided in Article 7.07.

7.04 The Tenant shall pay to the appropriate Taxing

Authority in each year all business taxes which are levied in

7-1
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respect of the business carried on by the Tenant 1n the

Occupied Premises or the property, fixtures, machinery,

équipment or apparatus belonging to the Tenant installed.
therein, and if any of such taxes are billed to the Lanéiord,_
the Tenant will forthwith upon notice,.unless the Tenant has
appealed the same and then only after.final appeal, reimburse
the Landlord for the full amount of any such billings paid by

the Landlord on. behalf of the Tenant.

-7.05 {(a) All taxes payable by the Landlord or Tenant hereunder,

including each and every instalmént thereof, shall be paid
when due subject only to the right to defer payment theréof.in.

certain circumstanées-as provided by Article 7.06;

(b} The Landlord and Tenant shall each pay all penalties
and interest imposea with respect to their respective arrears

of such payments;

{(¢) Whenever the Landlord or the Tenant shall reasonably
request, the other shall produce reasonable evidence, by

receipt or otherwisé, as to the due payment of such taxes.

7.06 {a)} Each of the Landlord and the.Tenant, in the name of
the Landlord if necessary, may, whenever its financial intéreSt
is.éffected, appeal ét its own expense any assessment in respect
bf, or the amount of, any Realty Taxes or cther taxes based on
such.assessment and all other taxes, rates, charges or levies
referred to herein or otherwise relating to the Property;

S 7-2
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{b} In connection with any such appeal, payment of any
Realty Taxes or other taxes, rates, charges or levies, as the
case may be, which are the subject of the appeal, may be deferred

' A
to the extent permitted by law provided that:
(i) no part of the Property is thereby rendered

subject to sale or forfeiture;

(ii) to the appellant's knowledge, such deferment
: does not cause a breach of any obligation
under any hypothecation or mortgage of or

charge upon the Property: and
(iii) the appeal is diligently prosetuted to completion;

(¢) Each of the Landlord and the Tenant shall notify the
other of any appeal and to the extent that their interests do
not conflict, each shall extend its cc-operation and assistance

to the other in respect of such appeal;

{d} The Landlofd shall furnish the Tenant with all
appropriate and relevant documents and information required by

the Tenant for any appeal:

(e) Any recovery or reduction of taxes, rates, levies or
charges as a result of any appeal shall be paid or credited to
the Landlord or Tenant in proportion to their respective

interests therein;
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(£) If, by reason of any appeal taken by the Tenant, any
taxes payable by the Landlord are reduced, the'Landlord shall
Pay to the Tenant that proportion of the costs of such appeal
that the amount of the reduction to the Landlord is to the

total amount of the reduction.

7.07 (a) The Landlord will use its best efforts to obtain

separate assessments of the Common Facilities and each ocne

of the Oceupied Premlses:

(b) It ﬁhe assessments renderéd by the Taxing Authority
do shéw 4 separate and distinct assessment or computation
of.Realty Taxes due aﬁd payable with respect to any part of
the Occupieva:emises, as distinguished from the rest of the
Property, then the Tenant shall be responsiblelfor_péyment of

the separate and distinect amount of Realty Taxes;

(c} If the assessments rendered by the Taxing Authority
do not show a separate and distinct assessment or computationl
of the Realty Taxes due and payable with respect to any
partlcular part of the Occupled Premlses, the Landlord shall
use its best efforts to secure from the Taxlng Authorlty all
information in its possession relating to the assessment or.
computation, and the Realty Taxes payable hereunder by the

Tenant shall be as follows:

{i) as to those portions of the Lands upon which

those Occupied Premises are situate - that portion

7-4



{i1)

332

of the Realty Taxes applicable to all the

‘Lands multiplied by a fraction the numerator

of which is the aggregate of the Adjusted
Gross Leaseable Area of those Occupied Premises
and the denominator of which is the sguare foot

area of the Lands;

as to the improvements ~ that pbrtion of the

Realty Taxes attributable to all improvements-

comprising those Occupied Premises and as shall

be ag:eed upcn between the Landlord and the
Tenant using the information aforesaid and the
methods used by the Taxing Authority in assessing.
the Property and failing knowledge of such
methods or agreement on an alleocation using such

methods, the allocation shall be as determined

on an equitable basis by two independent appraisers,

one to be appointed by the Landlord and one to be

appointed by the Tenant, and failing an agreement
between such appraisers, as determined by

arbitration pursuant to Article 21.11.
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ARTICLE 8

COMMON FACILITIES MAINTENANCE COST

B.01 The Tenant will pay to the Landlorxd in each ygar
during the Term an amount équal to that propoftion of the

- Common Facilities Maintehénce Cost which the Adjusted

Gross Leaseable Area of the Occupied Premises (except the

HBC Outdoor Selling Area) is of the aggregate.of the Adjusted
Gress Leaseable Area of the Occupied Premises.(except the

HBC Outdoor Selling Area) and the Gross Leaseable Area of the
rest of the Leaseable Premises, provided however that the
maximum payment to be made by the Tenant to the Landlord here-
undér shall not exceed in the first year of the Term the sum of
70¢ per square foot of the Adjusted Gross Leaseable Area of the
Leased Premises and. for each year thereafter that_émount
increased by an annual adjustment, in arrears, equal te the

lesser of:

(2) the actual increase per square foot in Common Facilities
Maintenance Cost for that yea£Z§ye%>the first year of

the Term; and

{b) the amount equal to 70¢ per sguare foot multiplied by
the percentage increase (if_any) in the Consumef Price
Index pubiished by Statistics Canada for Vancouver for
the 1ast'month of tiifﬂzfﬁilover-that for the last
month of the first year of the Term or if.no_such

- indices be published then such other governmental
indices as relate to the nearest geographical area
most relevant to the Shoppihg Centre, as agreed betweén

the Landlord and Tenant or as otherwise determined by

arbitration.
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B.02 The amount of Common Facilities Maintenance Cost which
the.Teﬁant is to pay for the first year of the Term sha%l be
reasonabiy estimated by the Landlord and approved by the Tenant, .
which approval shall not be unreasonably withheld, and the Tenant
shall pay to the Landlord one-twelfth (1/12) of.such amodnt'on

the dates and at the times for payment of Rent provided for in

this Lease. For each year thereafter the Tenant shall pay

monthly on account of its amount of Common Facilities Main-
tenance Cost one-twelfth (1/12) of the amount actually required
to be paid as Common Facilities Maintenance Cost for the pre-

ceding year after all adjustments as provided herein.

§.03 (a) Within ninety (50] days after the end of each year,
‘the Landlord shall-furnish to the Tenant a detailed audited
_statéﬁent of the actual Common Facilities Maintenance Coét
during such year and the Tenant's pertion thereof detérmined
pursuant to this Article, showing in reasconable detail all
informaﬁion relevant and necessary to the exact calculation'af

those amounts:

(b} If the amount payable by the Tenant as shown on the
statement is greater or 1ess than theiamount of Common Facilities
Maintenance Cost paid bf the Tenant to the_Landlord_pursuant to
this Article for the year, the proper adjustment shall be made
wit?;n ten (10) days after the later of délivery of such state-
ment and ccmpietion of the auvdit (if any) caused to be taken by

the Tenant, as provided in Article 8.03 (e} hereof;

g-2
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(c) The Tenant Shall_have the right to inspect and take
copies of, and cause an audit to be taken by an indepéndent
Chartered Accountant of, the books and records of the Landlord

_ e

pertaining to Common Facilities Maintenance Cost upon reason-—

able notice at reasonable times;

(d} If an audit is taken which indiéates.that the amount
shown on the stéteﬁent as being payable by the Tenant exceeds
the amount shown by the audit'by more than 3%, then the audit
shall govern and the Landlord shall %ay the cost of such audit

to the Tenant;

{e) Any payment made by the Landlord to the Tenant or made
by the Tenant to.the'Landlord in respect of any adjustment made
hereunder shall be without prejudice to the right of the Tenant

to claim re-adjustment.
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ARTICLE 9

HEATING, VENTILATING AND AIR-CONDITIONING

AND UTILITIES

. b
The Landlord shall from time to time throughout the

Term for the use of the Occupied Premises:

(a}

(b)

in addition to the utilities required for Sub-
stantialICompletion of the Occupied Premises,.
provide in the manner and at the times determined by
the Tenant at the Ténant's cost, to.thé exterior wall,
demising line or : ar perimeter line of occupation
of the.Occupied Premises and ét locations designated
by tbe Tenant, all other utilities reguested by the
Tenant in connection with its use and occupation of
the Occupied Premises if and to the extent such
utilities can be provideqd, including without limiting
the generality of the foregoing electricity at
secondary voltage and, where applicable, sanitary
sewers, storm sewers and drains, water supply, gas
supply.and access for cable televisien facilities,
and such other utilities shall not be.used by

any other party other than the Tenant without the

prior written consent of the Tenant.

make such enlargement of the éapacity of any utilities
as the Tenant shall request, if and to the extent that.
such ufilities can be enlarged but the Tenant shali
péy to the Landlord the cost of making any such
enlargement td-the extent that it is necessary to meet
the requirements of the Tenant; and

9-1
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9.02

utilities

(a)

(b)
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provide the Tenant with easements to.enable the
Tenant to obtain additional Utllltles for its oﬁn
use (limited to underground pipes and condults}
but the Tenant shall pay the cost of 1nsta111ng,
maintaining, and (if necessary to-permlt future

censtruction) relocating such utilities and gase—

‘ments, and of making good all damage caused thereby.

The following provisions shall apply to the supply of

to the Occupied Premises:

The Landlord shall at its own éxpenée to the extent
possible provide individual meters for all utilities
servicing the Occupied Premises and in partlcular
w1th respect to electrlcal service a consumptlon meter
and a demand meter of approp:iate size and speci-
fications as determined by the.Tenént to provide
accurate.data on which to calculate the cost thereof
to the Tenant; |

The Tenant shall from ﬁhe date of exclusive -occupancy by
the Tenant of the premises to which the utilities and

services were provided:

(1) pay to public utilities or other suppliers for

the consumption cost of any electrical service,
water, storm and sanitary sewers, gas and other

utilities, the cost of which is invoiced directly
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to the Tenant by the public utility or other

(ii)

(iii)

supplier for the Tenant's actual consumption of
such utilities which payments shall be made by .
the Tenant on or before the due date of each

such invoice;

pay to the Landlord the consumption cost of

water, storm and sanitary sewers, gas and. other

utilities other than electrical actually con-

sumed by the Tenant, the cost of which is in-
voiced to the_Landlord by public utilities or

other suppliers, the cost of which

'shall be determined by individual meters; or

during such periodé as the Landlord elects to
itself purchase in bulk from the supplier
utility the aggregate electrical service re-
qﬁirement of the Shopping Centre for resale to
the tenénts thereof, pay to the Landlord the
consumption cést-of electrical service calculatea
on the basis of the individual meters.installed
as pfovided in Article 9.02(a) hereof but such
cost shall not at anj time exceed that which
would have been payable by the Tenant to the
public electrical utility if individuél service
had been supplied by it, or other than by the
Landlord, to the Tenant as previously contem-
plated in the drawings and specifications pre-

pared by the Tenant's architect ang engineers.,
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The Tenant shall pay such amount to thé.Laﬁdlord
within ten (10) days after the receipt of an iqvoice,
for a period of dne (l) month or greater, by the
Tenant from the Landlord for such cost deter;

‘mined as set forth above.
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ARTICLE 10

OPERATION OF SHOPPING CENTRE

10.01 The Landlord shall throughout the Term cause the
Propefty to be continuously used and cperated as a first class’
regional shopping centre and not for any other purpese without

the consent of the Tenant.

10.02 The Landlord shall operate the Property in accordance
with the best standards of shopping centre management and in
accordance with the criteria from time to time established
therefor for first clasé regional shopping centres and, without

limiting the generality of the foregoing, the Landlord shall:

-

1 {a) provide active and competeﬁt management for the Shopping
Centre including maintaining at the Shopping Centre .a
- management office with a competent full-time on-site

manager and sufficient staff of management, operating

and maintenance personnel to adequately perform the
proper management, maintenance and operation of the

Shopping Centre;

(b} lease the.Shopping Centre in accordance wiﬁh the
Merchandising Plan.and,by apéropriate provisions to be
contained in.all.leases and the enforcement 6f such
provisions, maintain contrel over the use of premiées
.and assignment and sub-letting so as to ensure that the

Merchandising Plan is complied with and ensure that
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(e)
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every tenant of the Shopping Centre will maintain
and operate its premises in the manner contemp}ated

by this Article and consistent with a first class

‘regional shopping centre;

~provide all Common Facilities for the proper operation

of the Shopping Centre and the conduct of the Tenant's

business in.the Shopping Centre including without

limiting the generality of the foregoing pa?king

facilities, an enclosed, heated and air-conditioned

mall, means of access to the Shopping Centre, the

Common Facilities, the Occupied Premises and the

other Leaseable Premises, all as required from time

to time for a first class regional shopping centre,

and which {without limitation) shall include the

Parking Facilities, the Mall and other Common Facilities

shown on the Site Plan attached as Schedule "A" hereto;

keep the Shopping Centre and, in pérticular, the
Common Facilities clean, tidy; well-maintained and

attractively decorated;

take all reasonable action to enforce all tenant's

covenants and agreements in all leases of Leaseable

Premises;
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{g)

(h)
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Ccperate the HVAC System in such manner and as may
be necessary to maintain comfortable conditions in the
Mall and so as to avoid the appropriation or withdrawal

of heating or cooling from the HBC Store; ¢

take all such action as may be reasonably réquired

to prevent the use of any part of the Shopping Centre

'for'any purposes which:

(1) the Tenant is restricted from carrying on under:

any provisions of this Lease;

(ii) are not in accordance with the restrictions

in Article 12;

(iii)} 1is a nuisance or annoyance to the Tenant or other

tenants of the Shopping Centre; or

(iv) is not in keeping with the best standards of a

first class regional shopping centre;

and.to prevent the carrying on in any part of

the Shopping Centre of any fire, bankruptcy or auction
sale, any sale of second-hand or surplus merchandise
or any other.activity not in_keeping with the character
of the Shopping Centre, and to preﬁent the display of
any signs or advertising in respect of ahy of the

foregoing activities;

except as provided in this Lease, prohibit any display
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or sale of mercﬁandise in the Common Facilities or
~in any other place on the Property.outside the,
confines of Leaséable Premises, except in

kiosks in the Mall which are permitted under this
Lease and except as part of any general Shopping
Centre promotion approved by the Landiord and the
Tenant, such approval not to be unreaéonably with-

held;

{1) cut and weed.all grass, prune and spray all trees,.
maintain all planting of flower beds, ahd watef,
fertilize and replace grass, trees, shrubs and
flower beds as méy ke required to maintain a well
landscapéd appearance;

(i} establish and enforce regulations pertaining to
minimum hours ef business and the uée of Common
Facilities which shall be reasonable and consistent
with the reéuirements of a first class regional |
'shopping centre and, without limiting the geherality
‘of the foregoing, keep the Shopping Centre open for
business during at least those hours andldays during

which other similar shopping centres in the Lower

Mainland Area are open for business;

(k) maintain and operate the Mall and have the same open,

including the éntrances and other means of access
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thereto, during all hours when theZShopping Centre

Oor the Leased Premises is open for business, keep

the Mall adequately_iighted, and.heat and air—condifibn.
the Mall as may be required so as to maintain 'therein

reasonable standards of comfort;

maintain in good condition and operate the Parking
Facilities and have them open, including the means
of access thereto, at all times when the Shopping

Centre or any part of the Occupied Premises is open -

for business, cause the Parking Facilities and Common

Facilities to be adequately lighted,whenever required
to facilitate their use, Keep parking spaces and aisles
properly striped and otherwise marked and maintained

including appropriate traffiec and direction signs,

'adequately supervise the flow of traffic therein when-

ever reasonably required, otherwise police and super-
vise these areas in accordance with the best standards of
a first class regional shopping centre, and keep the

Parking Pacilities and Common Facilities free of

refuse and debris and take all appropriate measures

to keep them reasonably free of snow and ice;

take whatever steps are appropriate and reasonable

to prevent the use of the Common Facilities for any

purpose not permitted hereunder and to prevent the use
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thereof by persons other than the Landlord, the Tenant
~and the other tenants of the Shopping Centre and their
respective agents, employees, invitees, licencées and

customers;

{n) not impose any charge for the use of the Common
Facilities including without liﬁiting;the generality
of the foregbing, parking spaces in the Parking
Facilities,without the written consent of the Tenant.
The Landlord shall permit the Tenant to validate
cu;tomef parking if charges are imposed for same. The
Tenant will not unreasonably withhold its consent to

a moderate charge for the use of such parking spaces if:

(i) such is the common practice.in comparable
regional shopping centres in the Lower Mainland

Area;

(ii) the charges are reasonably necessary to control
parking, secure turnover and discourage non-

customer parking;

(iii) the imposition of parking charges would not
injuriously affect the business conducted in

the Shopping Centre; and

{iv) all monies received by the Landlerd from the

imposition of such charges less any amount of
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special taxes related thereto are applied to

the Common Facilities Maintenance Cost;

at all times maintain in the Parking FacilitieF
sufficient parking spaces to meet all legal reguire-
ments of the Municipality of Coquitlam or other
authority having jurisdictioﬁ and in'any event not
fewer thaﬁ 5.5 standard size car spaces for each cne
thousénd (1}000} squére_feet of Gross Leaseable Area
of premises in the Shopping Centre which house
busiheéses which are retail, provide servides or
otherwise do busiﬁess with the public, together with
adequate means of access thereto; provided however
that ten (10%) percent of such spaces may be for

compact size cars located in the North and Scuth

‘perimeters of the Shopping Centre but not within the

area outlined and hatched in blue on Schedule "A"

‘hereto:in which event the Rent payable under Article

4.0l hereof will be reduced by the sum of $870.00

Per. annum; and

not communicate or publish the words "HBC", "Bay"
or "Hudson's Bay Company" in any way without the

prior written consent of the Tenant.

The Landlord shall not grant to any tenant in the

Shopping Centre other than the Tenant any exclusive right to

carry on any activity which in any way would restrict the
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Tenant from carrying on by itself or by concession, licence or
otherwise any activity permitted by this Lease or the operation

of a full line department store. \

iQ.04 All signs on or within the Shopping Centre (other thaﬁ
for the Occupied Premises) shall throughout the Term comply with
ﬁhe sign policy of the Shopping Centre as set out-in_séhedule "E"
hereto ana any change thereto shall be subject to approval of

the Tenant, which approval may be withheld for any reasocon.

10.05 The Landlord may require that employees of all tenants
of the Shopping Centre use specified areas for parking, provided
that enforcement of this requirement is uniformly applied to

all tenants and such areas are reasonably adegquate.

10.06 The appointment of a successor or substitute for

Ira Young & Assaciates Ltd. as Shbpping Céntre-manager is sgbject
to the prior approval of a majority of Eatons, Woodwards and
the Tenént, or their respective successors or assigns, or so
many of fhem as may from time to time be tenants of the Shop*I

ping Centre.
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ARTICLE 11

USE OF OCCUPIED PREMISES

11.01 {a) Except as otherwise provided in this Lease'and'only
provided that the Landlordé secures, maintains in force and
enforces a similar operating covenant from each oﬂ?ﬁaﬁgﬁk and

@g;dward ; the Tenant will throughout the whole of the Term,

s S

except as otherwise provided in Article 11.01(b) and (c) and

Articles 11.02 and 11.03 or with the consent of the Landlord,

~

Kﬁ cqulnue Eo operate the HBC Store in a similar manner to that
. ,“::L‘ et g R A Rt e e i AR,

\ﬁﬁ of its typical department store Dperatlons in the Lower

b s e —

?\ Mainland Area under the same name as that used by the Tenant
I

...,.-—-—-—-—-'—""""_""_'_‘ .

in the majority of its department stores in the Lower Mainland

=
T
ey

Area;

(b} The Landlord will not ameﬁd'the eperating covenant
of Eatons or Woodwards referred to in Article 11.01l{a) without
the prior approval of the Tenant and, i1f the Tenant so requests,
similarly amending the operating covenant of.the Tenant pro—

vided in Article 11.01(a);

(c) If Eatons or Woodwards assigns.the Eatons Lease or
theIWOdeards Lease other than in circumstances as provided
therein where the Landlord's consent thereto is not required

- or #ithout the prior_wiitten consent of the Tenant, then the

operatlng covenant of. the Tenant in Article 11, 01(a) shall

'_termlnate;

| .
! _
I 11.02 If at any time during the Term either of Eatons or
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Woodwards ceases to opé:ate the Eatons Store_and the Woodwards
Store respectively, then the Tehant may at ahy time and from
time to time giye written notice to the Landlord of such failure
and if the Landlord dces not assiduously take and pursue pro-
ceedings to cure such failure or such failure is not rectified.
within six (6) months after the giving of such notice, the
operating covenant of the Tenant in Article 11.01l{a) will be
suspended until the expiry of twelve (12) months after bbth
Eatons and Woodwards'are-aQain opefating the Eatons Store ana
the Woodwards Store respectively and the Landlord has given

written notice to the Tenant to that effect.

11.03(a) 1If at any time during the Term fifty (50%) per cent
or mere of the Gross Leaseable Area of retail premises in the
Shopping Centre (not including the Gross Leaseahle Afea of the
HBC Store) is vacant or not open for business to the public and
such condition_éxists fof one hundred and eighty (léb) days

{excluding periods when being open for business with the public

is prevented by fire damage or other like unavoidable causes and

repairs or rebuilding or the curing of such causes is being

diligently pursued), the Tenant may:

{i) while such cohdition pergists cease the cdnduct
of business in the Occupied Premises, in whole
or in part, in which case Rent under the Lease
shall cease and abate until the Tenant shall
recommence or be obligated to recommence the con-
duct of business; and
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(11} at any time during a renewal térm while such
condition perSLSts termlnate the Lease by glVlng

to the Landlord written notice to that 1ntent

(b) At such time as such condition no longer exists and
if the Tenant has not terminated the Lease, the Tenant will, if
requested in writing by the Landlord so to do, recommence the
conduct of its business in the dccupied Premises'not later than
six (6) months after the receipt of such notice provided such

condition has not reoccurred after the receipt cf such notice.

11.04 (a) Subject to Article 11.04(b), the Tenant covenants

© that it will ablde by any and all reasonable rules and regu—
laticns Whlch may, from time to time, be establlshed hy the
Landlord for the Shopplng Centre ang: approved by the Tenant,

such approval not to be unreasonably withheld, provided such
rules and regulations are consistent with the provisions of this

Lease and are of a general application and enforced uniformiy;

(b) In lieu of.compiYing with the hours of business
generally established for the Shopping Centre, the Tenant may
observe such hours of business as may be establishéd generally
for its other comparable department stores, particularly those

{(if any) in the Lower Mainland Area.

11.05 The Tenant shall be entitled to have identification
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signs upon the exterior of the Occupied.Premises, upon or over
the entrances to the Leased Premises from the Mall and at othér
locatiops similar in size, number and character to thosd gene-
rally used at other comparable department stores, malt 5tops,
outdoor selling areas, aﬁtomotive centres and kiosks, as,the.
case may be, of the Tenant or its Affiliates, and such other
signs as it may desire to have and which are consistent with
‘the Landlord's general sign policy established in accordance
with Article 10,04 and have been approved by the Landlord,

which approval shall not be unreasonably withheld.

11.06(a) Ail imprdvements,_fixtures, furnishings, equipment,
and work done, installed, affixed to or brought into the Occu-
Pied Premises prior to or during tHe Term may, if not removed
during the Term, be removed by the Tenant during the period of
ninety (90) days after the termination (by effluxion of time or
otherwiée) of this Lease or of the possession of any part of the
Occupied Premises {other than the HBC Store) or the period of
overholding, or such longer period of time reguired by the
Tenant therefor by reason of Unavoidable Delay, provided the -

Tenant makes good any damage caused by such removal;

(b) All property and trade fixtures of the Tenant remaining.
upon the particular Occupied Premises after the expiration of
the longest period referred to in Article 11.06({a} shall become .

the property of the Landlord.
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11.07 (a) The Tenant shall be responsiblé for cleaning the area
. 1

of the Mall within the immediate vicinity of the HBC Malt Stop

during the hours when it is open for business;

(b) The Tenant may at any time cease the use and occupaﬁcy
of, and vacate, the HBC Malt Stop by giving not less than ninety
{90) days prior written ndtice to the Landlord'to.that intent
and shall thereupon remove its fixtures therein and thereafter

the HBC Malt Stop shall cease to be a part of the Leased Premises.

11.08 The Tenant will net, during the Term, carry on in

the Leased Premises a Food Supermarket operation unless:

(1) all tenants and occupants of the Shopping Centre,
other than Woodwards, are not similarly re-

stricted; or

(ii) Woodwards does not carry on a Food Supermarket -

operation in the Shopping Centre.
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ARTICLE 12
MERCHANDISING PLAN

12.01 The Landlord shall:

{a} Use ité best efforts to maintain throughout the %erm
a fair balance of customer attraction throughout the
Shdﬁping Centre in keeping with the best standgrds of
a first class regional shopping centre and in accor-

dance with the Merchandising Plan;

-(b)-iNot at any time during the Term lease, or allow to be
~occupied, any portion of the Shopping Centre by any
party without the prior written approval of the Tenant ,
in acéofdance with Article 12,02, except for general:
.and temporarf Shoppin§ Centre promotions or other
temporary uses not within 100 feet of the entrance on
the Mall to the Leased Premises (including kiosks in
the Mall) which have been approved by a Majority of the
Ténant, Eatons and Woodwards after written notice to

each of them from the Landlord; and )

(c} Obtain the approval of the Tenant in accordance with
Article 12.02 to any amendments to the Merchandising
Plan except in respect of free standing buildings within

the area outlined in green on Schedule "A" hereto.

12.02 {(a) In the case of any premises within 100 feet ef the

entrance on the Mall to the Leased Premises_(including kiosks
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in the Mall), the approﬁal of the Tenant to the Proposed use
thereof, proposed amendments to thé Merchandising Plan and
the identity of any pfoposed.tenant or occupant may be wﬁthf
held.for'any reason provided the Tenant shall be deemed to
have approved any proposed tenancy or occupancy to which.the
Tenant has not objected in writing within twenty-one (21) |

days after receipt of written notice from the Landlord;

(b) In the case of any other Leaseable Premises, the
approval of the Tenant to the proposed use thereof, proposed'
_amendments toe the Merchandising Plan and the identity of any
proposed tenant or occupant will not be unreasonably withheld
but the Ténant may withhold_approval upon reasonable grounds
to be stated in writing within fourteen (14) days after the

written request of the Landlord for such approval.
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ARTICLE 13

MERCHANTS' ASSOCIATION

13.01 Subject to Article 13.07, the Léndlord shall orgénize
and promote a merchants® association cohpriSing all retail
tenants of the Shopping Céntre, except those preventéd by law
from so doing, which if requested by the Tenant shall be incbr—
porated, and having as its'principal object the encouragement of
its members to advertise and promote the Shopping Centre, to

deal fairly ang courteoﬁsly with. their customers, to'sell their
merchandise or services at fair prices, to follow ethical
business practices and in general to further the common interests

of the Landlord and all the tenants of the Shopping Centre.

13.02 The Landlord shall include in all leases with tenants
carrying on a retail business in the Shopping Centre a covenant
requifing them, unless prevented by law from so doing, to

become members of, and to participate fully and to remain'membérs
“in, such_assqciation and to abide by the constitution, by-laws,
articles and rules and regulations of the association provided
however that the Eétons-Lease and the Woodwards Lease can.
provide Eatqns and Woodwards with rights to withdraw ffom
membership but only on the same terms as provided to the Tenant

in this Article.

13.03 th
a soc—a.a«txe - X orEheETa
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as set out in Article 13.06 hereof only if and so long as:

{a)

(b}

{c)

(d)

(e}

(£}

all other retail tenants of the Shopping Centre who
are not prevented by law from so doiﬁg, and in,

any event Eatons and Woodwards, maintain membership

in the association, abide by its constitution, by-
laws, articles and rules and regulations and contri-

bute to its annual budget;

each member of the assoclation,other than the Tenant,

Eatons and Woodwards, shall contribute annually to

the association for promotions of the Shopping Centre;

p—

. —_-__‘————___ - y ———
the Tenant has no major and reasonable objection to any

policy or course of conduct of the association;

the mainteénance of the Tenant's membership in the
association shall not reguire the Tenant to adopt,
condone.or become associated with any business practice
inconsistent with its established standards or which
inhibits or restricts the Tenant from the full exercise

of its rights under this Lease;

the Tenant has approved the constitution, by-laws and

articles and rules and regulations of the association;

the association shall be organized so as to provide

that:
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a representative of the Tenant shall have a per-

manent voting membership on the association's

Board of Directors, steering committee, executive

1
committee or other managing body thereof except

that if the Tenant is not a member of the

association for a period in excess cf one month,

it shall not be entitled to a representatibe on

on the Board of Directors while not a member;

no expenditure shall be made by the association

except in accordance with an annual budget

approved by the Tenant, which approval shall not

be unreasonably withheld:

a guorum for a.meeting of members of the associa-
tion must include a representative of the Tenant
unless it is an adjourned meeting held as a

result of the fact that the representative of the

Tenant was not present at the previous meeting; and

{g) the Landlord makes its contributions pursuant to Article

13.05 hereof.

13.04  If the Tenant bona fide disapproves of any activity or

policy of the association, and the cause of such disapproval has

not (within a reasonable time) been stopped, abandoned or remedied

to the reasconable satisfaction of the Tenant, the Tenant may as

13-3



358

often as the same should occur withdraw from membership in the

association and discontinue its contrlbutlons thereto, uhtil the

Tenant has been so satisfied, whereupon the Tenant shallI

reinstate its membership and contributions.

13.05 The Landlord shall activeiy support the association
whether as a member or as the owner of the Shopplng Centre or

otherwise, and shall contrlbute to the association:

(a) annually an amount which when paid is twenty-~five
per cent (25%) of the aggregate of the amounts
payable to the association by all tenants; inclu-
ding the Tenant, of the Shopping Centre purshant
te the requirement to pay the same contained in
their -Leases; and

{b) all revenues received by the Landlord from the
temporary use or occupation of any portion of the

R Common Facilities other than those referred to in

- )
d f' ) Article 10.02(n}.

\ _

13.06  (a) TR AR T MK e o 1oy o RO RE ST
bﬁbions-aswprefieégnnifyitiﬁlg’IB”DF“"tne TEnaﬁfmwlll contr1bu€%

St g

éﬁnual1?“td*tﬁ§fmergﬁaﬁf§*“aSSﬁﬁiafion

T T

on

b LRI A

~ @n equitable basis for the purpose of the creation and maihtehance

of a common promotion fund which the association shall use in a
reasonable manner for the advertising and promotion of the Shop-
plng Centre which contribution shall include membership dues, an
amount no greater than the amount calculated by multiplying the
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Gross Leaseable Area of the HBC Store by the lesser rate of:

(1) $.12 per square foot:; and

— e

(i1) the rate per square foot payable by Eatons
based on the Gross Leaseable Area of the

Eatons Store and actually paid;

but in no event in excess of the annual contribution thereto
paid by Woodwards and in thé_absence of agreement between the
Landlord and the Tenant as to the amount to be so'paid the same

shall be submitted to arbitration as provided in Article 21.11,

(b) The Tenant shall make a contribution to the opening
promotion of the Shopping Centre in an amount cgual to the product

of the Gross Leaseable Area of the HBC Store and the lesser of:

(i) 5¢ per sqgquare foot; and

———

(ii) the lesser of the rates per square foot at which
Eatons and Woodwards contributed to the said
‘opening promotion based on-the Gross Leaseable
Area of the Eatons Store and the Woodwards Store

respectively;

(¢} No other payments shall be required to be made by

the Tenant to the asscciation.

13.607 As an alternative to a merchants' association, the
Landlord may establish a promotion fund provided each of
the Tenant, Woodwards and Fatons so agree and on terms and

conditions agreed to by each of them.
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‘ | ARTICLE 14°

PARTICIPATION IN NET

CASH FLOW_OF THE

SHOPPING CENTRE |

i4.01(a)_ The Landlord shall, during the continuance of this
Lease and at the times set out.in Article 14.02(a), pay to the
Tenant an amount equal to ten per cent (10%) of the Net

Cash Flow of the-Shopping Centre for each fiscal period of

the Shopping Centre. and the Tenant may set off agaipst, or

deduct such . .ount from, Additional Rent.

(b} The first fiscal period of the Shopring Centre shall
commence on the Shopping Centre Opening Daée and end on a. |
date.within the ensuing 12 months to be determined by the Land-
lord and thereafter the fiscal period of the Shopping Centre

shall be each succeeding twelve-month period.

14.02{a) Within ninety {90) days after thé end of each such
peried, the Landlord shall furnish to the Tenant a detailed
audited statement of the Net Cash Plow of the Shoﬁping Centre for
such period, showing in reasonable detail all information rel-
evant and necessary to the exact calculation of that amount:

together with payment of the amount payable under Article 14.01;

(b} The Tenant shall have the right to6 inspect and take
copies of, and causé an audit to be takean by an independent Chartered
Agcguntant-df, the books and records of the Landlord pertaining

to Net Cash Flow of the Shopping Centre upon reaéonable notice at

reasonable times;
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{c) In the event that an audit of the Landlord's statement

'discloses that the Net Cash Flow of the Shopping’Centre.iS'gréater_
or less than that disclosed in the Landlord's audited statement,
the proper adjusfment shall be made forthwith provided that if

the Net Cash Flow of the Shopping Centre is found to be greater

by three (3%) per cent than that disclosed in the Landlord's
audited statement, the Landlord shall in addition to adjusting

the Net Cash Flow of the Shopping Centre based oh:such audit,

pay the cost of such audit within thirty (30) days after demand

by the Tenant;

(d) The Tenant's ten (10%) per cent participation in the
Net Cash Flow of the Shopping Centre shall be deemed to accrue

from manth to month;

(e} If for any reason it shall become necessary to calculate
Net Cash Flow of the Shopping Centre for irregular periods of
less than one (1) year, an appropriate pro-rata adjustment shall
be made on a monthly basis in order to compute the Net Cash Flow

of the Shopping Centre for such irregular period;

(£ Any additional payment made by the Landlord to the Tenant
as a result of the audit shall be wlthout preiudice to the

rlght of the Tenant to clalm re- adjustment.
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The Landlord represents and warrants to the Tenant that:

the Pro Forma Budget fairly represents the Landlord's

‘best estimates as at October 17, 1977 of the intended

financial aspects of the development of the Shopping
Centre and it is not expected that.any éhanges wiﬁhin
the Landlord’'s contrel will be made thereto which will
adversely affect the Tenant's participation in the Shop-
ping CeﬁtrE'or the Net Cash Tlow of the Shopping Centre

to any material degree;

the mean rent rate payable by each of Eatons and Wood-

wards for the Eatons Store and the Woodwards Store

respectively, without any rights of set-off or deduction,

will not be less than §4.90 per annum per sguare foot

of the Gross Leaseable Area of the Eatons Store and the

Woodwards Store'respectively, provided that if either

store costs less than $28.00 per square foot of Gross

Leaseable Area, the rent therefor may be reduced only

in proportion to the reduction in cost; and

interim finanéing adeguate for the development and operatic

af the Shopping Céntfe has either been obtained or bona

fide commitments have been secured, at arms lengﬁh, on

‘terms which would be, in the opinion of a prudent and

reasonahle owner, and at the time obtained, the best

available.
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ARTICLE 15

INSURANCE

15.01 | The Landlord shall take out or cause to be taken

out (except to the extent required to be taken out by the

Tenant pursuant to Article 15.05) and keep or cause to be kept

in force at all times:

(a)

{b)

fire insurance and extended coverage supplemental
risks contracts,including sprinkler leakage, on

the Shopping Centre and every part thereof in an

“amount not less than 100% of the full replacement

cbst therecf (but which may exclude the cost of

foundations and excavations and permit a first de-
ductible amount to be assumed by the Landloxrd not
greater than three (3} per cent of the permitted

claim under the terms of the insurance contract);

cemprehensive public liability insurance in :éspect
of the Property in an amount not less than :
$10,000,000 for claims for personal injury, death
of property damage arising out of any one occurrenc:
and shall cause the Tenaﬁt to be included as an

insured; and
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(c¢} beiler and pressure vessel insurance in respect
of any boiler and pressure véssels-operated in
the Shopping Centre in such amounts as are

L

normally effected having regard to the nature of

the boiler and pressure vessels so operated.

15.02 (a) All proceeds of the insurance referred to in

Articles 15.01(a) and (c¢) shall be made available to the Land-
lord, the Tenant ana other'tenénts'responéible'for reoair or re-
building as their interests may appear for the purpose of the
repair or rebuilding for Whlch such party is respon51ble or, in
the event of default hy‘the Landlord or such other tenant, to
the Ténant to permit it to perform such repairs or rebuilding

on behalf of and at the expense of the Landlord.

(b) Any excess of such insurance proéeeds aver the amount
required to make good such damage or destruction shall belong to

the Landlord and be paid to it.

(¢) The insurance shall be payable to the Landlord, the
Tenant and any Mortgége Creditor named by the Landlord ahd in-
cluded as an insured party, as their respective interests may
appear, and when received by any one or more of them, shall be
.held in trust (w1th any interest whlcﬁffayhaccrue thereon) to be

dealt with in accordance with Artlclg

(d) The Landlord shall procure from each Mortgage Creditor
‘an agreement with the Tenant that the insurance proceeds shall
be so dealt with, notwithstanding any default under the moritgage.
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(¢} The Landlord shall not assign, or otherwise alienate
any proceeds payable under any such insurance.

15.03 - Every policy of insurance effected pursuant to Article
15.01 shall prevent the insurer from exercising any rights of
subrogation against the Tenant and shall, if the Tenant is included
as an insured, afford protection to the Landloxd and the Tenént in

respect of cross-liability between the Landlord and the Tenant.

15,04 The Landlord shall frem time to time whenever reasonably
requested furnish to the Tenant certificates df insurance, certi-
ficétés of fénéwal énd1any‘other documents appropriaté tQ

' evidencé the insurance from time to time required to be in

force hereunder.

15.05 The Tenant at its cost shall take out or cause to be
taken out and keep or Caﬁse to be kept in force at all times

during the Term:

(a) fire insufance and extended coverage subplemental
risks contracté,including sprinkler leakage, on
~the HBC Store and each part thereof ih'an amount no£
'lesé than 100% of the full replacement cost thereoft
(but which may exclude the cost of foundations and
excavations and permit a deductible amount to be

assumed_by the Tenant not greater than those deductible

- amounts in insurance policies generally instituted by

the Tenant for premises in similar shopping centres);
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(b) c0mprehensive.public liability insurance in re-~
spect of the Tenantks ﬁse and occﬁpancy of the
Occupied Premises in an amount not less than

' $5,000,000 for claims for pe}sonal_injury,:death
:o: property damage arising'out of any one oc-

currence; and

(¢} if any boilers or pressure vessels are operated
in the ﬂBC Store; boiler and pressure vessel in-
surance in subh amounts as are normaily effécted
having regard to the nature of the boiler and
pressure vessels so operated, and permi£ any de-

ductible amount to be assumed by the Tenant.

- 15.06 The.Tenant will pay to the Landlord, within a
reasonable time after receipt from the Landlord of a request
therefor accompanied by all information reasonably requiréd
to make the calculation, its proportionate share of the
premium paid by the Landlord fcf the insurance in Article
15.01(a) and (c) based on the Gross Leasable Area of the ﬁBC
Malt Stop compared to the Gross Leaseable Area of the other

Leaseable Premises insured by that policy.

15.07 The Tenant may elect to include its insurance as part
of an overall corporate insurance policy applying to all or

- some of its other department stores,.

15,08 {a) All proceeds of insurance referred to in Article
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- ~ g

15.05(a} and (c) shall be made available as foliéws;

(i) firstly to the Tenant for the repair br.fe—
building of the.Occupied Premises to the extent
the Tenant is respoﬁsible fbr such repair or
rebuildiﬁg,'or if the Tenant fails to repair
as reqguired by the Lease, then the Landlord
to make such repairs on behalf of and at the
expense of.the Tenant; and |

(ii).secondly to the Landlord for making good the
damage or destruétion to the Occupied Premises
for which the Landlord is responsible to.repair
or rebuild and shall aannce such monies upocn
certificates-of the Architect after-such'repair
or rebuilding is duly completed; |

(b) Any excess of such insurance monies over the amount
required to be made available fo the Landlofd and the Tenant
for making good such damage or destruction.shéll belong to the

Tenant and be paid to it. .

(c) The insurance shall be payable to the Landlord, the
Tenant and any Mortgage Creditor named by the lLandlord and |
included as insured parties, as their respective interests
may appear, and when feceived by any.one or more of them
shall be held in trust (with any interest which may accrue
thereon) for the Tenant and dealt with in accordance with

Articles 15,08(a) and (b).
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{d) The Landlord shall procure from each Mortgage
Creditor an agreement with the Tenant that the insurance
proceeds shall bhe so dealt with,'notwithstanding any default

I

under the mortgage.

15.09 Every policy of iﬁsurance effected pursuant £0
Article 15.05 shall prevent the insurer.exercising_rights of
subrogation against the Landlord and shall, if the Landlord is
included as an insured, afford'protection-to the Landlord and
the Tenant in respect of cross-liability between the Léndlord,

and the Tenant.

15.10 The Tenant shall from time to time whenever reasonably
required furnish to the Landlord certificates of insurance,
certificates of renewal and other documents appropriate to

"evidence the insurance from time to time reguired to be in force

hereunder.

15.11 Neither party will assign or otherwise alienate any
' proceeds'of.insurance, except to a mortgage creditor of its -
freehold or leasehold interest, as the case may be, but only.
provided that such mortgaqé creditor shall agfee to make éll
proceeds of insurﬁnce received by it available for repair of
rebuilding as provided herein, notwithstanding any default

under the mortgage.

15.12 All insurance referred to in this Article shall be
placed with insurers and upon terms to which neither the Land-

lord, the Tenant nor any Mortgage Creditor has any reasonable

objection.
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15.13 The Tenant shall not be ljable to the Landlord in
respect of ahy lpss, injufy or damage required to_be insured
against by the Landlord uhder Article 15,01, except to the
extent only that such loss, injury or damage results from the
negligence of the Tenant or any person for whom in law it is
responsible and only up to but not exgeeding thé related

deductible amounts permitted by this Article.

15.14 The Landlord shall not be 1iable tﬁ ﬁhe Tenant in
respect of any loss, injury or damage reguired to be insured
against by the Tenant under hrticle iS.OS,-except to the
extent only that such loss, injury or damage results'ffom the
negligence of the Landlord or any persﬁn for whom in law it is.
responsibie and only up td but not exceeding the felated_

deductibhle smounts permitted by this Article.

15-7




16.01

370

ARTICLE 16

REPAIRS AND REBUILDING

The Landlord shall at all times during the Term

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

angd substantial state of repair the-Property including without

limiting the generality of the fcregeing;

{a}

(b)

(c)

(4}

the roof, fouﬁdations, subfioore, oetef'walls,

canopy (other than the glass therein) and

structural supéofts felating to the Leased Premisee
(excluding, in the case of the roof of the HBC Store,
weather prooflng unless repair or replacement thereof
is necessary as a result of inherenf_defects in
materials, poor workmanship or materials or the

Landlord's fault or negligence);

all the balance of the Shopping Centre except the

. HBC Store and_those portions of the HBC Malt Stop,

the HRC Outdoor Selling Area or the HBC Automotive
Centre which were constructed by the Tenant unless

otherwise provided herein;

all utilities and services used in the operation of

the Shopping Centre; and

all damage caused by the act or negligehce of the
Landlord or any other person for whom the Landlord

is in law responsible.
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16.02  The obligations of the Landlord under Article 16.01

shall be subject to the following exceptions only: '

{a) féasonable wear and tear which does not affect:
(i}  the use or operation of the Shopping Centre
as contemplated in Article 10; or
(i1} the exterior appearance of the HBC Store;

and

{b) all repairs which are the specific responsibility

of the Tenant as setlout in Articles 16.06 and 16.07.

'16.03 Notwithstanding the obligaﬁions of the Tenant to

repailr under the p{pvisions of Articles 16.06 and 1€.07, the
Landlord shall maintain and keep in.good and substantial state
of repair and rectify all deficiencies or defects in the.Land-
lord's Work which come to its attention during the period

being the longer of:

(a) one year after the date of Substantial Completion

of the Shopping Centre; and

() the period the supplier, installer or contractor
relating to any materials or workmanship in the

Landlord's Work has guaranteed the same.

1g.04 If the Landlord considers that any repairs made by
it pursuant to its obligations hereunder were occasioned by
the negligence bf'any consultant retained by the Tenant for

the design, construction or testing of the HBC Store and if
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the Landlord gives the Tenant notice thereof, then the Tenant

. shall:

(a) secure a written opinion from its solicitors in
British Columbia as to whether or not the repairs
were occasioned by the negligencé of the consultant:

and

(b) if it receives an opinion that ﬁhe repairs were so
occasioned ahd that there is a reasonable expectation
of recovery in respect thereof ¢f an amount which
will exceed the legal fees and other expenses which

will likely be incurred in recovery, then:

(i) commence an action against the consultant and
pursue it diligently to final judgment inclu-
ding applicable stages of appeal unless other-

wise advised by its said sclicitors; and

(ii) pay to the Landlord an amount equal to that
recovered by the Tenant in that action less
all legal fees and other expenses relating

théreto.

The Tenant shall keep the Landlord informed fully as to the
status of every action pending hereunder and shall provide the
Landlord with an original counterpart of every legal opinion-

upon which the Tenant shall elect to rely as aforesaid.-

16.05 The agents and representatives of the Landlord sh=zll
- have the right to enter the Occupied Premises only at reasonable

times after business hours on reasonable written notice to the
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Tenant at the Leased Premises unless in an emergency to examine
the same or to make alteratibns_or repairs as they shall deem
necéSSary for the safety or pfeservation or proper administration
or improvement of the 0¢cupied Premises or of the Shopp{ng Centre,
or of any premises adjoining the Leased Premises, but only i; |

accordance with the reasonable security precautions prescribed

by the Tenant and so as not to interfere with the Tenant's use

and enjoyment of the Occupied Premises.

\LﬁﬁfQEEQamﬂl
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(c) those portions of the Occupled Premlses other
than the HBC Store which were constructed by the

Tenant,

16.07 . The obligations of the Tenant under Article 16.06

shall be subject to the following excéptions:

(a) reasonable wear and tear which does not affect the
use or operation of the Occupied Premises by the

Tenant as contemplated in Article 11;

{(b) damage or destruction caused by or resulting from
any act or negligence of the Landlord or any person

for whom the Landlord is responsible in law:
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(c) damage or destruction caused by or resulting from
any structural weakness, failure or defect in any

part of the Shopping Centre; and \

(d) - any repairs for which the Landlord is responsible

under Articles 16.01 and 16.03.

16.08 The order of any repairs to the Occupied Premises

shall be as determined by the Tenant.

16.09 All repairs to be done by either the Landlord or the

Tenant hereunder shall be done at its own expense, commenced as
soon as reasonably practicable and completed diligently and in

a good and workmanlike manner.

16.10 If the Occupied Premises or any part thereof are damaged
or destroyed at any time_within three (3) years'before the
expiration of the initial term or at any time duiing any renewal -
term to such an extent that the cost of repairing the same

exceeds twenty- flve (25%) percent of the replacement cost of

'the Occupled Premises (excluding foundation and excavation costs

and all equipment ‘and fixtures therein), then the Tenant may

terminate this Lease by written notice to the Landlord given
within sixty (60) days after the happening of such damage or

destruction, 1n which event;

(a) this Lease shall terminate as of the date of the

happening of such damage or destruction;
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(b) the Landlord and the Tenant shall be relieved of their

'obligations to repair the Occupied Premises;

{c) the Tenant shall assign to the Landlord, if

practicable, all its interest in all insurance
'policiES and anylproceeds which may be payable
thereunder in respect of such damage oxr destruction
to the extent that the same relate to other than

the Tenant's fixtures and egquipment:

(d) the Tenant shall within one hundred and eighty (180)
days after the giving of such notice vacate the Occupied

Premises; and

{e) the Rent and Additional Rent éhall be adjusted and
paid up to the date the Tenant ceases to carry on

business with the public from the Occupied Premises.
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ARTICLE 17

ALTERATIONS AND EXPANSION

17.01 The Tenant may, at any time and from time to- time,
redecorate, alter, reconstruct or, as set out in Articles 17.62

and 17.03, expand the Leased Premises subject to the following

conditions:

(a) the Leased Premises shall at all times be
architécturally compatible with the Shopping

Centre;

(b) ‘the plans and specifications for any substantial

expgnSion of the Leaséd Premises or any sub-

. stantial alteration of the exte;ior of the
Leased Premises shall be submitted to the Land-
lord for its information and consent prior to
the commencement of work, such consent not to

be unreasonably withheld; .

(c) all work shall comply with all appiicable munici-
pal by-laws and other legal requirements per-

taining to such work; and

() in the event of an expansion the Tenant will, if
necessary, at its own cost alter the Parking
Facilities to provide additional parking spaces

as may be regquired by law as a result of the
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expansion subject to the minimum standard pre-~

scribed by Article 10.02{o).

17.02 (a) The Tenant may expand the HBC Store by cqnstructing

a vertical addition or, in the area indicated on Schedule "A"
hereto a horizéntal additien, or both, but so that the Gross
Leaseable Area_of“the BBC Store as expanded does not exceed
150% of the Gross Leaseable Area of the HBC.StO;e.as originally
conSt}Gcteé,_and will give to the Landlord twe (2) months‘
Written notice of its intention so to do and the Landlord will,_
during that period of time, remove from the area of expansion

any structures, trees or other items at its own expense;

(b) The Tenént may so expand the HBC Store at any time
after the first ten (10) years of the Term excépt that.if either
the Eatons Store of the Wobdwards Store is expanded ﬁithin the
first (10) years of the Term, the Tenant may expand the HBC.

_Store'at any time on the terms contained herein.

17.03 " The Landlord will, at the request of the Tenant, enter
into bona fide negotiations with the Tenant to the intent that
the Landlerd will construct the expansion réquired'by the Tenant .
either for an agreéd price or in consideration of an agfeed
'increaée in Rent or for other consideration énd on the terms

and conditions which may reasonably be agreed upon, but if thé
Landlord and the'Tenant are unable to-agrée upon the matters set
~out in this Article 1?.03 within a reasonable time after commen-
cing such ﬁegotiations4 the Tenant ﬁay construct the expansion at
its own cost and shall not be required to pay any Rent or other
consideration in respect of the expahéion and the area thereof
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shall not be included in the Gross Leaseable Area of the HKEC

Store for the purposes of calculating Rent under Article 4.

17.04 The Tenant may, at any time and from time to time,

: '
expand the HBC Outdoor Selling_Area in the area shown on Schedule
"A" hereto unless necessary amendments to the.Land Use Contract
or cother governmeﬁtal approvals therefor cannot be thained

after the Landlord has applied therefor and used its best ef-

forts to pursue diligently the obtaining thereof,.

17.05 The Landlord represents and warrants to the Tenant thnat
the rights of Eatons and Woodwards to expand the Eatons Store

and the Woodwards Store respéctively are limited as follows:

N
(é) each of Eatons and Woodwards has only the right to
expand the Eatons Store and the Woodwards Store
respectively after the exp;ration of the first 10
years of the term of the Eatons Lease and the Woodwards
"Lease respectively but so that the Gross Leaseable
'Aréa of the store, as expanded, will not exéeed 150%
of its Gross Leaseable Area as originally cohstructed
and such expansion may only be a horizontal expénsion

within the areas respectively indicated on Schedule

"A" hereto;

{b) each of the Eatons Store and wWoodwards Store will
have to provide and pay for additional Parking
Facilities that may bhe regquired as a result of its

expansion: and
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{c) an increase in fent éimilér to the ~ncrease in
Additienal -Rent which would be payable by'the Tenant
in respect of its éxpansion shall be payab;e'by_saton‘s
or Woodward'é in respect of iﬁs respective expanded

area even if constructed at its own expense.

17.06 The Landlord will not amend the expansion rights of
Eatons and Woodwards referred to in Article 17.05 without prior
Rotice to the Tenant and, if the Tenant so regquests, similariy

amending the rights of the Tenant to expand the HBC Store.

17.07 The Landlord shall:

(a} apply to the appropriate authorities for an amendment
to the Land Use Contract and will use ité best
efforts to pursue diiigently such amendment and take
all other steps required to be taken in its name to
permit the Tenant to make such an{expahsion and, if
necessary, change the Parking Facilities in accordance

with this Article 17:;

(b} not do or allow to be done anything which does or
might preclude, interfere with or prejudice the
Tenant's rights of expansion or the securing of an
amendment to the Land Use Contract as set out in

this Article 17;

{c} permit the éitg:ation of the Parking Facilitieé to
provide additiohal parking spaces for ﬁhé Tenant to
meet its obligations.under Article 17.01(38) to the
extent it is reasonable to provide such additional

Spaces on the Property; and



(d)
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permit the Tenant to construct at its own expense
parking decks or structures on the Property at such
location or locations as shall be agreed upon by
the_Landlord and the Tenant, both acting reasonébly
and failing such ag;eement as shall be determined by

arbitration pursuant to the provisions of Article 21.11.

The Landlord may, at any time and from time to time,

alter or expand the Shopping Centre subject tc the following

conditions:

(a)

()

()

(d)

{e)

(£)

all legal requirements including municipal by-laws

shall be complied with;

architectural-compatibility within the Shopping Centre

shall at all times be maintained and preéerved;
the areas of the Mall, Parking Facilities and other Common

Facilities shall in no'way be diminished;

the Parking Facilities required by Article 10.02(o)

shall be maintained:

access to the Shopping Centre and its component parts

shall not be adversely affected; -

neither the Eatdns Store nor the Woodwards Store shall

be expanded except as presently contemplated in Article
17.05;
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no additional department store shall be constructed

without the consent of the Tenant:

the aggregate of the Gross Leaseable Areas of Lease-
able Premises shall not be reduced without the con-

sent of the Tenant;

no -buildings of structures (includihg parking décks
or structures other than those pursuant to Article
17.01(d)) shall be erected upon the portion of the
Lands which is outlined and hatched in blue on Schedule{

SIAII hereto; ) . . . s

all alterations and expansidns shall at all times be

consistent with a first class regional shopping centre;

before proceeding with the construction of any expan—-
sion or major'alteration to the Shopping Centre {other
than in the area outlined in green on Schedule'"A"
hereto}, the Landlord shall provide plans and speci-'

Z“ications thereof to the Tenant for its approval, which:

- {i) may be withheld for any reason if the expansion

or major alteration or any part thereof directly
affects the visibility of, access to or from,

or the operation, functionally or aesthetically,
of any part pf the Occupied Premises having

due regard to the general design concepts pre-

viously approved by the Tenant: and

- {ii) otherwise is not to be uhreasonably withheld.
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ARTICLE 18

TRANSFERS AND ENCUMBRANCES

la.bl The Tenant shall not assign this Lease or. any separate
lease of the HBC.RutomotiveSCentre or sﬁblet the whole or any part
of the Occupied Premises without the consent of thé.Landlbrd;
which consent will not be unreasoﬁably withheld, except the Tenant

may do so without such consent in the following circumstances:

(a) the Tenant may assign this Lease or sublet the whole
or any patt of the Occupied Premises to any Affiliate
provided the Tenant shall ih any event continue and
remain throughout the initial term of this Lease

.liable for the performance of the Tenant's obligations

. hereunder;

(b) the Tenant may assign this Lease together with any

separate lease of the HBC Automotive Centre:

(1) to any corporation with which the Tenant amal-

gamates, merges or consolidates; or -

{ii) to any corporation to which it sells all or
substantially all of its retail department

stores located in the Lower Mainland Area;

(c} the Tenant may sublet or grant rights or licences to

use or occupy any parts of the Occupied Premises pro-

vided that:

18-1



383

(1) s;ch parts (except the HBC Malt Stop) retain the
- appearance of being conducted as an operation
integrated with that carried oﬁ in the_HBC Store;
- _ .
(ii) in the case of the HBC Automotive Centre, it is
subieased, or rights or_licehces to use or océupy

are granted, consistent with the Tenant's overall

policy towards its automotive centres;

{d) the Tenant may assign, sublet, mortgage or charge this
Lease or its interest under this Lease as security in

connection with a bona fide berrowing by the Tenant or

any Affiliate; and

(e) after';he gxpiration of ninety (Qd) days after notice
to the Landlord to that in£eht, the Tenant may assign
this Lease i1f the Landlord has ceased to operate the
Shopping Centré as a first class regional shopping
centre unless the Landlord has cured.such condition‘to
the reasonable satisfaction of the Tenant within that
period of ninety (90) days;

and in thelcase of an assignment pursuant to Articles 18.01
(hl, {4} or'(ej, from and after such assignment, £he_Tenant
will hot be liable for the performance of the Tenant's obli-

gations hereunder.
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ig.02 The Landlord will not enter into any agreement with any
other party relating to a sale, transfer, mortgage, assignment or
other dealing with any interest in the Property except in a manner

~ that ensures that the rights of the Tenant under this Lease shall

take or retain priority over the rights of any other such party and
unless tﬁat other party enters into an agreement with the Tenant
under which that other party covenanté with the Tenant that sd

long as it retains any interest in the Property it will perform

the obligations of the Landlord hereunder and be bound by all

the provisions of this Lease, including this pfovision, which

shall apply to each and every subsequent similar agreement.

.18.03 ' If the Landleord shall have mortgaged, charged or

ctherwise encumbered the Property or any interest therein prior
to the execution of this lLease, the Landlord shall forthwith
after execution of this Leaée secure frem such party an agree-
ment with the Tenant containing the terms set out in thedule

"F" hereto.

18.04  {a) Each of the Landlord and the Tenant shall conduct

any construction or other work done by it so as to minimize the
possibility of any claim of lien being filed or registered
against any parf of the Propérty and, ;f any such claim of lien
shall be filed or regiSﬁered?shall forthwith take all reasonable
steps to have the same discharged, bﬁt nevertheless may defer
payment ef any contested claim of lien if and so long as the same
is being diligently contested and provided that non-payment
thereof does not render any part of the Property liable.to for-
feituré Or'sale;

18-3



{b) Ih the conduct of any construction or-other-work, each
of the Landlord and the Tenant shall comply with all the pro-
visions of applicable statutes available to it for the protection

of the Property from claims of lien.

{c) If either the Landlord or the Tenant'defaults in the.
payment of monies justly due in connectioﬁ with-any construction
or other work and a claim of lien is filed or registered and not
prbmptly secured or discharged, the other party may make payment
of the same, and all expenses incurred by it shall be promptly

repaid to it by the party in default.
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ARTICLE 18

DETAULT AND REMEDIES

19.01 'If the Tenant commits a Default the Landlord may, but

only in the manner provided in Article 19.03 and 19.04,:

(a) if the Default is a Major Default, only:

(1) terminate this Lease, in which event the Term
shall cease, and the Landlord may re-enter apd
take possession of the Occupied Premises without
any legal proceedings being ﬁaken in respect
thergof and.the Landlofd'shall also be entitled
to recover from the Tenant the Rent-then_accrued.
or accruing due to the date of such termination;

or

(ii) take all actions in the name bf the Tenant or
otherwise as may reasonably be required to remedy.
sﬁch Major Default and all costs and expenses.in--
curréd by the Landlord or its agénts therefor
shall be payable by the Tenant to the Landlord
{as Additional Rent) within thirty (30) days of

notice in respect thereof;
(b) if the Default is a Minor Default, only:

(1) take all actions in the name of the Tenant or

otherwise as may reasonably be required to remedy
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such Minor Default and all costs and expenses
incurred by the.Landlord or its agents therefor
shall be payable by the Tenant to thé Landlord
{as Additional Rent) within thirty (30) days

of notice in respect thereof; or

(ii) take all actions as may reasonably be reguired
to obtain damages from the Tenant in respect of
such Minor Default.

19.02 If the Landlord commits a Default, the Tenant may,

but only in the manner provided in Article 19,03 and 192.04,:

{a) if the Default is a Major Default,'only:

(i)

(i1)

‘terminate this lLease, in which event the Term

shall cease, and the Landlord may re-énter and
take possession of the Occupied Premises and the
Landlord shall also be entitled to recover from
the Tenant the Rent then accrued or accruing due.
to the date of such termination but the Tenant
shall be under no further obligation to the

Landlord under the terms of this Lease; or

take all actions in the hame of the Landlérd or

otherwise as may reascnably be required to remedy
such Major Default and all costs and expenses in-
curred by the Tenant or its agents therefor shall

be payable by the Landlord to the Tenant within
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thirty (30) days of notice in respect thereof
and if not so paid the Tenant may'deddct such.
amount from the Common Facilities Maintenance

Cost payable by the Tenant to the Landlord;
(b} if the Default is a Minor Default, onlyé

(1} take all actions in the name of the Landlord or
otherwise as may reasonably be reguired to
remedy such Minor Default and all costs'and_

expenses incurred by the Tenant or its agents
therefor shall be payable by.the'Landlord-to-the
Tenant within thirty (30) days of notice in reé—
peét thereof and 4if not.so paid the Tenant may
dedyct such amount from the Common Faéilitiés
Maintenance Cost payéble by the Teﬁant_tq the

Landlord; or

{(ii) take all actions as may reésonably be required to
obtain damages from the Landlord in respect of

such Minor Default.

19.03 Neither the Landlord nor the Tenant shall be entitled
to pursue ény of the remedies or actions set out in Article 195.01
or 19.02 or any other remedies specifically provided for herein

in the event of a Default unless:

(a) it shall have given written notice to the Defaulting
Party setting out the alleged Default and requiring

the Defaﬁlting Party to remedy the same; and
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the Defaulting Party:

does not:

give notice within thirty (30} days after the
receipt of the notice from the other party

that it disputes the existence of the allegad

Default;

commence to remedy the alleged Default with
reasonable diligence within sixty (60) days
after receipt of the notice from the otber
party or within such longer pefiod as is rea-

sonable under the circumstances; and

pursue the remedying of the alleged Default

with reasocnable diligence subject to

'_Unavoidable'Delay; or

gives notice to the other party tha£ it dis-
.putes the existence of the alleged befault
within thirty (30) days after the receipt of
nofice from the other party (in which event
the dispute shall then be determined'by

arbitraticn};

has not commenced to remedy the Default with
reasonable diligence within sixty (60) days
after the communication to the Defaulting_

Party of the final determination against the
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Defaulting Party of the dispute (including
appeals;-if any) pursuant to Article 21.11
hereof or within such longer pefiod as is rea-

sonable in the circumstances; and

C) does not pursue the remedying of the Default
with reasonable diligence subject to Unavoid-

able Delay.

19.04 {(a) If the alleged Défault.could reasonably be expected
to cause immédiate damage or harm to any part of the Property
or the Tenant's property or, in the reasonable opinion of the
Tenant (in the case of a Default by the Landlord),will adversely
affect its bﬁsiness to a material degree, the other party may
immediately take ail action which may reasonably be required ‘to
remedy such Defaﬁlt-and tﬁe bDefault*ing Party shall pay to the
other party the cost of remedying such Default within thirty (30)

days of the later of:

{i) the receipt of notice in respect thereof from

the other party; or

(ii) 4if disputed by the Defaulting Party, the com-
munication to the Defaulting Party of the final
.determinétion agaiﬁst the Defaulting Party

(including appeals, if anQ) of such dispute puf—
suant to Article 21.11 hereof or within such

longer period as is reasonable in the circumstancesj
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"(b) ' The Landlord may recover any such monies as Additicnal
Rent and the Tenant, if not so paid, may deduct such amount from
Common Facilities Maintenance Cost payable by the Tenant to the

Landlord.
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ARTICLE 20

HBC AUTOMOTIVE CENTRE

20.01 The Tenant“shall have the option td use and occupy
the HBC Automotive Centre Site and to construct thereon the

HBC Automotive Centre, sﬁch pption to be exercised at

at any tine during the Term, by notiée in writing to the
Landlord but if the Landlord gives written'noﬁicé to the Tenant

requesting such exercise, the optiecn must be exercised within

~the time spécified by the Landlord in the notice which shall

not be less than ninety (30) days after receipt by the Tenant

of the nctice from the Landlord.
20.02 If the Tenant exercises that option:

(a) the Landlord will lease to the Tenant the HBC
Automotive Centre Site upon the terms contained
'in this Lease except as otherwise provided in
this_krticle;

{(b) the lease shall commence on the day designated by .

the Tenant at the time, or at any time after, the '

exercise of the option;

(c) until the commencement of the lease or a decision
not to use as provided in Articie 20.02(h), the
Tenant shall pay to the Landlecrd the sum of $15,000

per year in equal consecutive monthly instalments;

(d) the term of the lease shall be the then remaining
portion of the Term and the rent payable therefor

shall be $15,000 per year: R
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(£)

(g)
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prior to the commencement of the lease, the HBC
Automotive Centre Site shall remain and be used

as part of the Common Facilities and the Landlord

'will indemnify and save harmless the Tenant from

any liability of the Tenant relating to the HBC

Automotive Centre Site or the use thereof;
after the commencement of the lease:

(1) the Tenant may construct the HBC Automotive
Centre at its own expense except as set out
in clause (g) hereof, and the exterior |
design thereof will be compatible and harmon-
ious with the remainder of the Shopping
Centre and be approved by the Landlord, which
approval will not be unreasonably withheld:

and

{ii) the HBC Automotive Ceﬁtre may be usea for the
purpose aof the sale of gasoline and other fuel,
©il and other lubricants, tires, batteries agd
automotive parts and accessories and the
servicing, not including washing, of mo tor

vehicles, or any of them;

the Landlord shall, at its own expense, provide to

the HBC Automotive Centre all utilities and services

required by the Tenant for its use thereof, including

sanitary sewers, storm drains, water and electricity;

20-2
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(1)

394

the Tenant may at any time decide not to use or

OCCcupy, Or cease to use and occupy and surrender

the lease of the'HBC.Automotive Centre Site, in

which event:

(1)

(i1}

the payment under clause (¢) or the rent payable

under the lease shall cease, as the case may be;

the Tenant will, unless the Landlord otherwisé_
requires, remove at its own expense within a
reasonable time thereafter, the buildings and
improvements constructed by the Tenant thereon

and restore it as part of the Parking

- Facilities, and

if the ﬁandlord requires the retention of such
buildings and improvements, the Landlord will not
allow them to be used or occupied fér any purpose
other than a bank or other financial institution of'
commefcial offices, or be expanded without the
prior written approval of the Tenaﬁt; which

approval will not be unreasonably withheld; and

the Landlord will, if requested by the Tenant, execute
and_deliver to the Tenant a separate lease of the

HBEC Automotive Centre Site incofporafing the terms as
herein specifiea to the extent they are appropriate

thereto,
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ARTICLE 21

GENERAL PROVISIONS

Condonation and Waiver

21.01 Any condoning or dverlooking by the Landlord_of.the

Tenant of any Default by the other at any time or times shall
not operate as a waiver of such Default, and any waiver of a
pParticular Default shall not operate as a waiver of any subse-

gquent or continuing Default.

Unavoidable Delay

21.02 (a) If-the doing or performing of any act or thing required
hereunder tc be done or perfofmed by the Landlord or the Tenant

'is affected by Unav;idable Delay, then the time for such doing or
éerfo:ming or the time within which it shall be done or performed_.
shall be extended for a period equal to the Unavoidable Delay or,
if the Unavoidable Delay ceases after the specified period for the
~doing or performing, for a period egqual to the Unavoidablelbelay

after the Unavoidable Delay ceases;

(b} The party obligated to do or perform such act or thing
shall not be deemed to have committed a Default until the expira-

tion of such time as so extended;

(¢) Each party shall when so delayed promptly notify the

other of the occurrence of the Unavoidable Delay.

21-1



396

Notices

- 21,03 Any notice regquired to be given hereunder by either
party to the other shall be deemed to have been well and
sufficiently given if mailed by prepaid registered mail or

delivered at the addresses hereinafter set forth:

If to the Landlord:

Praxis Group Ltd.,
300 - 545 Clyde Avenue,
West Vancouver, B.C. V7T 1C5

with copy to: Owen, Birgd,

Barristers and Solicitors,
595 Burrard Street,
Vancouver, B.C. V7X 1J5

' ATTENTION: W.E. IRELAND, ESQ.

and:

Daon Development Corporation,
1050 West Pender Street,
vVancouver, B.C,.

with copy to: Shrum Liddle & Hebenton
: Barristers & Solicitors,

50% Burrard Street,

Vancouver, B.C. V7X 1Gl

ATTENTION: R. STERN, ESQ,

If to the Tenant:

Hudson's Bay Company,
25th Floor,

2 Bloor Street East,
Toronto, Ontario M4W 3H7

ATTENTION: Manager, Property & Development
with copy to: Hudson's Bay Company,

Coquitlam Shopping Centre,
Coguitlam, B.C.

and: Davis & Companvy,
' Barristers and Solicitors,

1400 - 1030 West Georgia Streét,‘

Vancouver, B.C. VEE 23C2

ATTENTION: D.S. HOSSIE, ESOQ.

- 21-2
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or at such other address es the parﬁies hereto may from time o
time advise in writing, and any such notice shall be deemed to
have been receiﬁed,-if mailed, forty-eight (48) hours after the
time of mailing.(except in the case of mail interruption when it

must actually be received) and, if delivered, upon the day of

delivery.
Certificates
21.04. If the Landlord or the Tenant requests a certificate

of Substantial-Completien of the HBC Store or any other part
of the Shopping Centre, respectively, and the Architect re-

fuses to give such certificate, then:

(a) the Architect for the Landlord and the Architect for
the Tenant-will try for seven (7) days to reach an
agreement on whether there is such Substantial

Completion;
(b) if no agreement is reached within such time:

(1) the Tenant will within seven (7) days thereafter
select three (3) architects qualified to act in
British Columbia and independent of the Architect

" for the Tenant and the Architect for the Landlord;

(ii) the landlord will select one (1) of such archi-
tects within seven (7) days after the Tenant has
delivered the names of three (3} architects; and

(iii) the architect so selected will decide if such
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Substantial Completion has been obtained and his

decision will be binding on the Landlcrd and the

Tenant,
Approvals
21.4a5s Wherever, under any provisions of this Lease, either

the Landlord or the Tenant is regquired to give approval and no
time period is specified for such approval, any request fer such
approval éhall'be treated with reasonable promotness, and in any
event the party from whomISuch apéroval is.required shall, if it
has not replied-to the party ;equesting such approval with%n
thirty (30) days of the date of such reguest being made, be
deemed to have given its approval. As a conditioﬁ precedent to
a party relying upon this Articlé, the party requesting such

approval from the other shall make specific reference to its

intent so to do.

Successors and Assigns

21.06 This Lease shall be binding upon and enure to the

benefit of the Landlord and the Tenant and their respective
successors and assigns provided that the benefit will only enure
if such successors and assigns are permitted successors and

assigns under the provisions of Article 185.

Applicable Law

21.07 This Lease is made in accordance with and is subject to

the laws of the Province of British Columbia.
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Relationship of Parties

21.08 Nothing éontained herein shall be deemed or construed
by the parties hereté, nor by any.third party, as creating the
relatiohship of principa; and agent, or of partnership, or of
joint venture between the parties hereto and none of the pro-
visions contained herein, nor any acté of ﬁhe.parties hereto;.
shall be deeméd to create_any relationship between the parties

hereto other than the relaticonship of landlord and tenant.
Captions

21.09 The captions in this Lease form no part of this Lease,

and shall be deemed to have been inserted for convenience only. .

Amendments

21.10 This Lease may not be modified or amended except by

instrument in writing signed by the Landlord and the Tenant.

Arbitration

21.11 " Wherever in ihis Lease it is p;ovided that any matter
is to be determined by arbitration, the same shall be decided
by.a single arbitrator pursuant to the provisions of the
“Arbiﬁration Act;l of the Province of British Columbia and amend-

" ments thereto.
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Interest on Payments

21,12 All payments to be made by eitherith Tenant or the
Landlord to the other uﬁdér this Lease if not paid when due
shall bear interest at the rate of one (1%) .er cent per month

calculated from the date the payment is due until paid in full,

Surrender of Possession

21,13 Upon the termination of this Lease whether by

effluxion of time or otherwise, the Tenant will} except as

otherwise specifically providéd in this Lease, surrender and
. . 4

yield up possession of the Occupied Premises to the Landlord

and surrender tec the Landlord all keys to locks within the

Occupied Premises or the Shopping Centre in its possession.

Interpretation

21.14 Where reguired by the context hereof tha sinqular shall

include the plural, and the masculine gender shall include either

‘the feminine or neuter genders, as the case may be, and vice-versa.

Estdppel Certificates

21.15 (a) The Tenant will from time to time whenever reasén?bly.
required by the Landlofd for the purpose of'giving assuranm$
£o any third party interested {including any prospective or
actual assignee or moitgagee of the Landlord) execute and de-
liver as the Landlord may direct (save and eXcept to itself) a
statement in writing certifying to such third party whethér

this Lease is in full force and effect, whether or not it has
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been modified (and if S0 in what respect), the status of Rent

and other accounts between the Landlord and Tenant,'whether or

not there are any existing Defaults on the part of the Landlord

of which the Tenant has notice (and if so, specifying them) -and

as to any other matters in connection with this Lease in re-

spect of which such a certificate is reasonably requested,

(b) The Landlord will from time to time whenever réasonf

ably requested by the Tenant for the purpoée of giving assurance

to any third party interested (including any prospective or actual

assignee or mortgagee of the Tehant) execute and deliver as the

_Teﬁant may direct (save and except to itself) a statement in

writing certifying tb such third party.whether this Lease is in
full force and effect, whether or not iﬁ has been modified (and if
s0 in what respect), the status of,Rent and other accounts be-
tween the Landlord and Tenant, whether ox not there are any
existing Defaults on the part of the Tenant of which the Landlord"
has notice (and if so, specifying them) and as to any other
matters in éonnéction with this Lease in respect of which such

a certificate is reasdnably reguested.

(¢) Such statements may be relied upon only by the third
party for.Qhose benefit they are statgd to be given and shall -
not affect or waive any rights of the party giving.such.state—
ment or estop it from enforcing any rights against any party
other than the said third party in respect of any matter whether

mentloned in the statement or not.
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Further Acts

21.16 Each of the parties hereto shall perform such further
acts and execute such further documents as may be required from

time to time to give proper effect to the intent of this Lease.

Severability _ ' .

21.17 If any provision of this Lease is unenforceable or is

declared invalid or void for any reason whatever, such unenforce-
ablllty or 1nva11d1ty shall not affect the enforceablllty or
validity of the remaining prov;s;ons of this Lease and such pro-

vision shall be severable from the remainder of this Léase..'

Grant

21.18 No grant will be required to be made pursuant to the

provisions of this Lease after the expiration of twenty-one (21)
years less one (1) day after the death'of the last survivor of

those persons 1living at this date who are descendants of His
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Late Majesty King George V.

Joint and Several

21.9 - All representations, warranties, covenants and

agreements of the Landlord are joint and several representations,

~ warranties, covenants and agreements of each of Praxis and Daon.

IN WITNESS WHEREOF the parties hereto have
executed these presents in the presence of their proper officers
first duly authorized in that behalf as of the day and year first

above written.

The Corporate Seal of PRAXIS
GROUP LTD. was hereunto
affixed in the presence of:

Jw—u—-‘&"‘\-ﬂj

The Common Seal of DAON DEVELOPMENT
LCORPORATION was hereuntd'ﬁfflxed

in the ence of: DNEY A SCrROEDE
P4 o B
NG CENTReg
f ?/{ebzt/-x__ )
)
\\’t&%—-ﬂ.ﬂ‘\_}(\_{uw ‘JUNE E, VASSdS

/—/~ ASSISTANT secnsTjn\r
' )

The Corporate Seal of HUDSON'S BAY
COMPANY was hereunto affixed in the
pPresence of:

(//Mm/ﬂ—m.:&

St PR St et T Mt At Vet Tt it Tt A b

)
)
}
)
)
)
)
)
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PRAXIS GROUP LTD. and
DAON DEVELOPMENT CORPORATION_

AND:

HUDSON'S BAY COMPANY

LEASE

- DAVIS & COMPANY
Bertlslars & Sollcllary
14th Floor - 1030 West Qeorgla Strest
Vancouver, B.C, V8E 3C2
Tul, A07.0444
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> 1!‘5--- WG, Z0& ACANMDWLEDGMENTY OF QFFlu..r BF &4 CORNPONATION,

) - Arknowledgment of Gfficer of a Gorporation

1 HERE\B}Y CERTIFY that, on the f [ : day of q‘x/”‘”“f""‘j , 19 "ﬂ’(ﬁ‘ﬂ

-—‘W"k. , in the Province of British Cn]umbta
rﬂ f/-J M—W"‘-—N [ é‘(/\- 3—'*-*——-—-'( j ’Cﬂ...—-/L Mﬁ&:—bﬂn—ﬁfﬁtﬂ%-{he -=videnee on

wrtros) pcrsonally knuwn to me,

appcar:d befort me and acknowledged (o me that he is the I (.zcr-’,lL\:’u-"\J of
PRAXIS GROUP LTD. .. _ - . and that he is the person
" who subscribed his name to the annexed instrument as J“-’-"‘-’f"‘-’ f "l"b of the said

and afixed the seal of the

Company
Compéany

ta the said Instrument, that he was first duly authorized to subscribe his name as afurcsa:d and aflix the said seal to
the said Instrument, and that such corporation is Jegally entitled to hold and dispose of land in the Province of

British Columbiz,

IN TESTI\[ONY whereof | have hcr:unto set my Hand znd Scal of Office,

at U W&-—"‘*—- in the Province of
British Columbia, this 12" dayof  Fa
one thousand nine hundred and sevw, nty—_e-;‘.—g—ht T

B et — T —ed Pt Cerhembig,
A Commissicner for 1oking Affigavits far Batisn Columbra.

NOTE_wWHERE THE PERSON WAKING THE ACKNOWLEDGMENT IS FEASONALLY KHOWN TQ THE OFFICER TAKiNG THE EAME, STRAIRKE QUT THE WORDS (N BRACXETY,

FORM KO, 208 ACKNOWLEIDGMENT OF OFFICER OF A COArONATION,

Arcknnmledgment of ®ffirer of a (orporation

- —

I HEREBY CERTIFY that, on the _,47,Lé day of J,,Azu.«?’ 97§ =
at \fv-u-mf—u-' . ' ; in the Pddvince of Ontario _

oith of ALLEN ROLPH HUZAND » who is) personally known to me,
appeared bcfore me and acknowledged to me that he is the SECRETARY . o of
Hudson's Bay Company . . , and that he is the person
who subscribed his name 1o the annexed instrument as SECRETARY of the said

Company _ ' and afixed the seal of the

Company

to the said Instrument, that he was hrst duly authorized to subscribe his name as aforesaid, and afix the said seal to
the said Instrument, and that such co:porauon is legally entitled 10 hold and dispose of land in the Froviace af
Ontarlo.

IN TESTIMONY whercof 1 have hereunto set my Hand _aﬁd_ Seal of Ofhce,
, in the Province of

. _ at Toronto . .
. I
DORALD CAMPOELL TCSHACK, Natary Public, Ontario, . %——-ﬁ day of =’ T .,
. one thousand ninechwndred/and seventy-eight . ~esis @ e

ludizial Dictrizt ef ¥o '5‘, orifz’Ian’s Say

Citmpzny and its =ub_ sy, sssosizied and : .

affitisted Comzzitics,

A Mors Publa - the Prawi f
Expl.ts - q—--«..‘% RﬁZ—- A Comrrzuumntr I?orcr:ch:rg Ae”';:‘"r;c?o? g%ggig

HOTE-wHEAE THE rllsou MAKING THE ACKMOWLEDGMENT IS FERSONALLY RNOWN TO THE GF FICEN TAKING THE SAmE. JYR\EL OUT TWE wORDS IN BAACKETY.
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oFf OFFICER ©F & CORPORATION,

Achnmuledgment of @fficer of a @orporation

1 HEREBY CERTIFY that, on the

at

oL Y S :
appeared belore me and acknowledged to me thaighe is the M‘ 7 /é of

DAON DEVELOPMENT CORPORATION I - _
%‘name to the annexed instrument a5 42 sdoelR o 7" ‘é of the said

who subscribed

Company

/3“% day of %—? . ]9%
. in the Provifice of British Co!umbm :

T

who le/ersona:ly known 1o me,

Company _ _
to the said Instrument, thaghe was frst duly authorized to subscribe 1 name 2s aforesaid, and afix the said seal to

, and th¥che is the person

an xed l.h: seal of the

the said Instrument, and that such corporation is Iegally enmlcd to hold and dispose of land in the Province of
British Columbia, '

\N
IN TESTIM NY whereof 1 have hereunto set my Hand and_,S.:al—o{"eﬁET'
at , L in the Province of
British Columbia, this /:3-&: day of }—(//
one thousand nine hundred anci/s_)even ty—eig‘ht _d ‘

/j_\ :-f"“"‘(‘{7’j’ / ‘K"'"' v

[ P a
A Commussioner for soking Alfidovits far Brmsh Cniummn

HOTE-WHERE THE PERSON MAKING THE ACKNOWLEGGMENT (5 PENSONALLY XNOWN TO THE OFFIGER TAKING THE SAME, STRIKE DUT THE WORDS IN BRACKETS,

{I.



. SCHEDULE "B"

ALL AND SINGULAR those certain parcels or tracts of 1énds
and premises situate, lying and being in the Municipality

of Coquitlam, in the Province of British Columbié, described

as:

Firstly:

Lots One Hundred and Three (103) and
One Hundred and Five (105)

District Lot Three Hundred and Eighty-four A
(384a)

Group One (1)

Plan 51877 . _

New Westminster District

Hereto is annexed Easement P28436 over Part (Plan 54467)
of the South Half of Parcel "A" (Explanatory Plan 12668)
of Lot 5, Plan 148

and

Secondly:

Lot Ninety~eight (98) _ _

Block "E" of District Lot Three Hundred
Eighty-four A (384A)

Group Orie (1)

Plan 52027

New Westminster District
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BETWEEN ;
HUDSON'S BAY COMPANY

| .Tenant
AND:

PRAXIS GROUP LTD, and DAON
DEVELOPMENT CORPORATION

Landlorad
AND:

PRAXIS GROUP LTD, and DAON
DEVELOPMENT CORPQRATION

"The Coquitlam Centre"

ACKNOWLEDGMENT AND PRIORITY
AGREEMENT

OWEN, BIRD

WEI:aff

3



Part I -

(a}

(b)

{c)

(a)

(e)

(£)

(g)

(h)

(1}

(3)

 SCHEDULE "p"

setting out the charges, liens and encumbrances
registered against title to the Lands:

Land Use Contract No. Z-23-76 made between Praxis
and the District of Coquitlam, registered March
14, 1977 as No. N23658;

Restrictive Covenant given by Praxis in favour
of Hudson's Bay Company Developments Limited by
Indenture dated October 17, 1977 and registered
October 20, 1977 as No. N1l09202:

Agreement of Modification to Land Use Contract -
No. Z-23-76 aforesaid made between Praxis and the
District of Coquitlam, registered November 2, 1977
as No. N114772;

Right of First Refusal granted by Praxis, as to
its undivided one half intetrest, in favour of

Hudson's Bay Company by Memorandum of Agreement
dated May 26, 1977, registered April 19, 1978 as

. No. P34042;

Mortgage granted by Praxis and Daon in favour of
Poole Construction Limited, registered June 21, 1978
as No. P58586; '

 Mortgage granted by Praxis in favour of Daon,

registered June 22, 1978 as No. BE58504;

Mortgage granted by Praxis in favour of Daon,
registered September 21, 1978 as No. P82315;

Right of First Refusal granted by Dacn, as to its
undivided one half interest, in favour of Hudson's
Bay Company, registered September 29, 1978 as

No. P96198;

Mortgage granted by Praxis and Daon in favour of
Bank of Montreal, registered September 29, 1978
as No. P96199;

Priority Agreement made by Daon in favour of

Bank of Montreal granting Mortgage P96199 priority
over Mortgages P58904 and P92315, registered
September 2%, 1978 as No. P96200;

continued......
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Schedule

(k)
(1)

(m)

415

HDN

Priority Agreement made by Daon in favour of

Bank of Montreal granting Mortgage P96199 priority
over Mortgages P58904 and P923i5, registered
October 3, 1978 as No. F96806;

Priority Agreement made by Poole Construction .
Limited in favour of Bank of ‘Montreal granting
Mortgage P96199 priority over Mortgage P58586,
registered October 4, 1978 as No. P9803¢9;

Priority Agreement made by Poole Construction
Limited in favour of Hudson's Bay Company granting
Right of First Refusal P%56198 priority over Mortgage
P58586, registered October 30, 1978 as No. PlL05446.

Part II - setting out

all agreehents, commitments aﬁd other obligafions

of Praxis and its affiliates relating to the

Lands, and |

all governmental decisions, rulings, by-laws,

policies, regulations and plans knowﬁ £o Praxis
which could'prevéﬁt the completion of the within
‘development of the Ceﬁtre, including the participatiﬁn

of HBC therein:

NIL

—— — —— o — — —
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1.

as a result of,

SCHEDULE "

Fﬂ

Terms to be Contained in the Agreement .

Referred +o in Article

18.03

423

If at any time a party pursuant to the terms of, or

a4 mortgage or charge should obtain legal ox-

‘actual possession of the Occupied Premises or any part thereof

during the Term, whether by way of foreclosure, the appointment
“manager or otherwise, or if that party
e dispose of the Occupied Preémises

of its rights or remedies under the
charge or encumbrance then and in such event and

the terms of the lease and any other agreement.
Landlord and the Tenant relating to such Lease:

of a receiver, receiver
should sell or otherwis
in the exercise of any

mortgage,

subject to
between the

{2}

(b)

{c)

(d)

2.

it will, join the Tenant in a
or the right to possessior of
part thereof. '

the Tenant may peéceably and quietly'ﬁse and

occupy the Occupied Premises covered by the

- Lease without any interr

or by that party or any

uption or denial of
perscon, firm or cor-

poration claiming by, through or under that party;

and -

that party will recognize and be bound by the

Lease and will keep, obs
of the terms, covenants
part of the Landlord to

performed and contained

other agreement between
Tenant relating to such
use or occupation of the

the Shopping Centre:

that party will effect any éale'orfdisposition-
of the Leased Premises subject to the terms con-

tained in the Lease; ang

erve and perform all
and agreements on the
be kept, observed and
in the Lease and any
the Landlord and the
Lease or the Tenant's

Occupied Premises or.

the Tenént will have the same remedies against that

party as it would have h
the Landlord.

ad under the Lease against

That party will not, but if requested by the_Tenant
ny proceedings to obtain possession
the Occupied Premises or any
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3. - If that party should receive any of the Additional
Rent or other monies payable by the Tenant under the Lease

it shall ensure that it is used for the purpose intended under
the terms of the Lease. ' .

4, ‘The Tenant will at the request of such party attorn
to and become a tenant of such party and will execute such =
instrument as may be necessary to confirm such attornment.

5. The terms of that Agreement shall enure to the
benefit of the Tenant and its successors and assigns and
be binding upon that party and its. successors and assigns.

PROVIDED, however, that the foregoing agreement shall
not be required where the holder of such mortgage or charge
agrees to subordinate the registration of such charge to the.
registration of the Lease so that the Lease is a charge upon .
the i ranking in priority to such mortgage

or czif%f;QPLAJ% -



SCHEDULE *“G"

' CONSTRUCTION OF THE SHOPPING CENTRE

Consultants

1. (a) The Tenant has the right, at the sole expense 6f
the Landlord, to retain its own consultants for the desigﬁ,
COnstruction;and testing of the HBC Storé and_may 6nly'change:
such consultants if reasoﬁably required and'if approved by the

Landloxd, such approval not to be unreasonably withheld._

(b} The ILandlord may only change its consultants for the
design, construction and testing of the-ShoPping Centre (other
than the HBC Store) if reascnably required and if approved by the

Tenant, such approval not to be unreasonably withheld.

Plans, Drawings and Specifications

2. All plans, drawings and specifications, aﬁy amendment
‘to those plans, drawings and specifications ang any construction
. or installationﬁrelating tq the Shopping Centre-(othe; than the
HBC 5tore) shall be approved by the Tenant and, to:the extgnt

to which they airectly.affect the viéibility of, access to or
from, or the qperation, functiona;ly or.aesthetically, 6prhe
HBC Store as a first class.department store, - such approval may

be withheld for any reason.

3. The plans and specifications for the HBC Store shall

be:
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(a) prepared by the Tenant's consultants at the expense
of the Landlord under the Tenant's exclusive

direction;

(b) compatible and harmonious with those for the egterior

of the remainder-of the Shopping Centre;

{c) submitted progressively to the Landlord with all
reasonable diligence- timely to the Landlord's ongoing
planning, development and'construction of the Shopping
Centre; andg

(@) approved by the Landlord, which approval shall not be

unreasonably withheld.

HBC Store

4. The standard of-quality and design of the HBC Store shall
be that of the Tenant's store in tHé Park RoYal Shqpping Ceﬁtre,

in the Municipality bf West Vancouver, in,the Province of British
Columbia (as established by the plans and specifications therefor
initialled for identification by the partles hereto), subject to
such changes as the Tenant may reasonably reguest without
entalllng overall additional costs to the Landlord unless thé
Tenant agrees to pay such additional costs, and recognizing the
following requirements for the HBC Store which may be different

from those of the Tenant's,étore in Park Royal:

(é) a normal roof to the standards established for the
other majbr department stores in the Shopping
Centre including appropriate insulation and facility

for ponding of run-off water as necessary to -satisfy



(b)

{c)

(d)

(e)

(£)

{g)

(h)

(1)

427
the requirements of every authority competent in
respect of Hoy Creek adjacent to the Property;
outside entrance vestibules for all léVEls{

a self-contained heéting, ventilating and air-
conditioning system {i.e. self-contained central

heating and cooling ﬁlant) to specification ASHRAE

90-75 of the American Society of Heating,'Refrigera—

tion and Air-Copditioning Engineers;

provision for vertical or horlzontal expansion, or both,
—-'_'-.-_-‘-'_——_u-.-_

—

by the Tenant in accordance with Article 17 hecreof:
pre~loading of the site of the HBC Store;

water-proofing of the retaining wall at the north

perimeter of the lower level of the HBC Store;

if any control of water pressufe beneath Fhé floor
slab.is determined to be néceésary by Golder Brawner
& Associates Ltd.'or Read Jones Christofferson Ltd.,
Cbnsulting Engineers, or such others as maj_bé
designated'by the Tenant, appropfiate provision will
be made in cbnsultations with Choukalos, Woodburn,
McKenzie & Maranda or such other consulting engineers

as the Landlord may designate;

a 24 foot square structural module and structural

shear walls;

an allowance for the installed cost of'?S,OOO_square
feet of interior floor tile of the guality specified

as aforesaid for the Tenant's store in Park Royal;
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the original supply and installation of F40 WW

.fluorescent lamps for all lighting fixtures in the

HBC Store;

such features and provisions as may be necessitated

by the physical conditions and location of the
Properﬁy, or by requirements-éf the Natibnal Building'
Code only as promulgated at the date heréqf. Addi;
tional costs incurred by the Landlord to satisfy the

reguirements of future amendments to the National

'Building'Code shall be for the Tenant's account unless

the Tenanf shall héve delivered to the Landlord all
plans and specificatibns {(prepared consistently with
the aforesaid standard'aﬁd design of the HBC Storé)
requisite to support appliéation for issue to the
Landlord of every necessary permit, licence or
authority for constructidn of the foundation of the
HBC Store and suéh delivery shall be made by.a date
which allows the Landlord a reasonable tlme to maké
appllcatlon and acquire such permlts, 11cences and

authorltles by the date on which the saigd amendments‘

come into force. It is agreed that a reasonable time

therefor is three weeks. The Landlord will provide
ahy-plans or information necessary to assist the
Tenant herein. If the said plans and spécifications
are sd-delivered by the Tenant, the Tenant will not be
responsible for increased costs from amendments to the
National Building Code even if *he Landlord fails to

secure such permits, licences and authorities.
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Objections

5. . Partidulars of any objection by the recipient party

to any plans and spec1f1catlons submltted for approval pursuant
to paragraphs 2 and 3 of this Schedule shall be stated in writing
to the other party within 30 days after such submission, failing

which approval shall be deemed to have been given.

Additional Cost

6. Ali'additioﬁal costs to the Landlord eﬁtailed in every
change from the plans and specifications of the HBC Store,
prepared and finaily'approved as aforesaid, shall be for the
Tenant's account as follows if such chahge_is reéuested by the

Tenant but shall otherwise be for the Landlord's accoﬁnt:'

{(a) iIf the Tenant requests any change to the wofking'
drawings and specifications to the HBC Stoie as
fin&lly approved by the Landlord and such change
increases the "Construction Costs of the HBC Store"
({as hereinafter defined), then the Teﬁant shall, at

its option, either:
(i} pay such excess to the Tenant; or

(ii) elect to adjust the annual rentai rates per -
- square foot set out in Article 4.01 so that
they will be increased by an annual amount
which will amortize the amount of éuch excess
over a 35 year period at an amortization.con-
stant derived@ from the Landlord's long term

financing of the Shopping Centre when finally
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‘determined, such adjusted rates to replace'

those in Artlcle 4.01;

(b) "Construction Costs of the HBC Store" means the costs
| 'paYable by the Landlord in accordance with the terms

of the construction ccntract_to the extent they
relate only to the construction of the building com-
pr151ng the HBC Store as designed and built in
accordance with the prOVlSlonS of thlS Lease on an
1mproved and serviced 51te, and the archltectural
fees directly related thereto and the fees of the
consultants for the HBC Store as_set forth in para-
graph 1 of this Schedule. Improved and serviced site-
includes, at the Landlord‘s cost, pre-loading, sani-
tary sewers, storm sewers, water, natural gas and
telephone lines and service, power at secondary
voltage to the building line of the HBC Store as well
as all adjacent improvements such as sidewalks,-laﬁd—

scaping, paving, stripping, and the like.

Reduced Cost

7. If changes to the quality and design of the HBC

Ztore as afcresald or changes from the pPlans and specifications
of the HBC Store, prepared and flnally approved as afcresaid
result in a total cost to the Landlord less than the total cost
if such changes had not been made, the Landlord will pay such

amount to the Tenant on the Shopping Centre Opening Date.
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THE COQUITLAM CENTRE
SECOND AMENDMENT OF LEASE AND CONSENT TO EXPANSION
HUDSON’S BAY COMPANY LEASE

This Amendment of Lease made the 8th day of October, 1999,
BETWEEN:

PENSIONFUND REALTY LIMITED
(hereinafter called the “Landlord™)
OF THE FIRST PART

-and -

HUDSON’S BAY COMPANY
(hereinafier called the “Tenant™)
OF THE SECOND PART

WITNESSETH THAT WHEREAS:

A, The Landlord is the registered Owner of the lands and additional lands described
in Schedules “A” and “B”, in the Municipality of Coquitlam, in the Province of
British Columbia {collectively, the “Lands”);

B There has been constructed on such Lands a shopping centre known as “The
Coquitlam Centre” (the “Shopping Centre”),

C. The Landlord and the Tenant are the landlord and tenant respectively of certain
parts of the Shopping Centre under and by virtue of a lease made as of January 6,
1979 (the “Original Lease™);

D. The Tenant’s participation in Net Cash Flow of the Shopping Centre pursuant to
Article 14 of the Original Lease has been extinguished in 1981 by virtue of the
Amending Indenture made January 29, 1981 between Praxis Group Ltd., Daon
Development Corporation and the Tenant.

E. By Amending Indentures made January 6, 1979 and January 29, 1982 between
Praxis Group Ltd., Daon Development Corporation and the Tenant the Original
Lease was further amended and supplemented. '

F. The Landlord and the Tenant entered into an Amendment of Lease and Consent to
Expansion made October 11, 1989 (the “First HBC Supplemental Lease™)
pursuant to which the Tenant consented to an expansion of the Shopping Centre
and each of the Tenant and the Landlord agreed to certain amendments to the
Original Lease;

L0822982.10



433

G. The Original Lease, the Amending Indentures referred to in preambles D and E
above and the First HBC Supplemental Lease are herein collectively referred to as
the “Lease™;

H. The Landlord has complefed an expansion to the Shopping Centre, all in
accordance with the First HBC Supplemental Lease (the “First Expansion™);

L Sears Canada Inc. (“Sears”) has leased the original Woodwards Store (the “Sears
Store™) pursuant to an agreement to lease (the “Sears Lease™) dated May 12, 1993
and, from and after such date, for all purposes under the Lease, Woodwards, the
Woodwards Store and Woodwards Lease shall be deemed to refer to Sears, the
Sears Store and Sears Lease respectively;

I Morguard Investments Limited, on behalf of the Landlord, has entered into a
letter agreement with Zellers Inc. (“Zellers™) dated June 7, 1999 pursuant to
which, subject to certain conditions precedent, the Landlord will construct a
further expansion of the Shopping Centre (the “Second Expansion™), including a
Zellers department store of approximately 115,000 square feet of Gross Leaseable
Area (the “Zellers Store™) and Zellers will finish the Zellers Store and thereafter
open it for business (such date of opening for business being the “Zellers Opening
Date™).

NOW THEREFORE AND FOR CERTAIN GOOD AND VALUABLE
CONSIDERATION, the receipt and sufficiency of which are hereby acknowledged by
each of the parties, the parties covenant and agree as follows:

1. Defined Terms

Terms which are defined in the Lease shall have the same meanings when used
herein as are ascribed to them respectively in the Lease.

2. Consent to Expansion

2.1 The Tenant hereby consents to the construction of the Second Expansion
(including without limitation renovations to the Mall, extensions of some
Commercial Retail Units’ storefronts and removal and relocation of the HBC
Outdoor Selling Area) all substantially in accordance with the plan dated
September 20, 1999 attached as Schedule “C” on which the Second Expansion is
cross-hatched.

2.2 The Tenant hereby waives the requirement for the submission of other plans
and/or specifications for the Second Expansion.

3 Amendments of the Lease

Each of the Landlord and the Tenant agrees that, subject as hereinafter provided,
the provisions of this Section 3 shall have effect from and afier the date the

10822982.10
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foundations of and for the Zellers Store are first poured (the “Effective Daie™).
Upon the Effective Date occurring, the Original Lease shall be and the same is
hereby further amended as follows:

(@)  inrespect of Article 3.02(a), the first sentence is deleted and the following
inserted in its place:

“The Tenant shall have the options to renew this Lease beyond the initial
term for thirteen (13) successive renewal terms of five (5) years each.”

(b)  the existing minimum Parking Facilities ratio requirement (the “Ratio™)
under Article 10.02(o) of the Lease (5.0 car parking spaces for each 1,000
square feet of Gross Leaseable Area of premises which house retail
businesses) will be further reduced to a Ratio of 4.75.

(c)  notwithstanding Article 11.01(a) and (b) or any other provisions in the
Lease, each of the Landlord and Tenant agrees that, if Eatons shall cease
to lease and/or occupy and operate the Eatons Store and/or if the Eatons
Lease shall be terminated, in addition to the Landlord’s existing rights
under the Lease, the Landiord shall be entitled to re-develop (including
any expansion or contraction) and re-lease the Eatons Store for any retail
or commercial use or uses permitted by law.

(d) Article 11.01(c) is deleted and replaced by the following;

“If Sears assigns the Sears Lease other than in circumstances as provided
therein where the Landlord’s consent thereto is not required or without the
prior written consent of the Tenant, the operating covenant of the Tenant
in Article 11.01(a) shall terminate.

(¢)  Article 11.02 is deleted and replaced with the following:

“If at any time during the Term Sears ceases to operate the Sears Store,
then the Tenant may at any time and from time to time give written notice
to the Landlord of such failure and if the Landlord does not assiduously
take and pursue proceedings to cure such failure or such failure is not
rectified within six (6) months after the giving of such notice, the
operating covenant of the Tenant in Article 1 1.01(a) will be suspended
until the expiry of twelve (12) months after the Sears Store is again
operating and the Landlord has given written notice to the Tenant to that
effect.”

) Article 13.06(a) is deleted and replaced by the following:
“(a)notwithstanding anything to the contrary contained or

suggested elsewhere herein, the Tenant shall not be required to
pay any dues or otherwise make any financial contribution to

1082298210
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the merchants’ association or any promotion fund used by the
association for the advertising or promotion of the Shopping
Centre.”

(g)  notwithstanding Article 17.08 or any other provisions in the Lease, the
Landlord shall have the right to construct Parking Facilities in a parking
deck which may be located south of the HBC Store and west of the Eatons
Store. Subject to the requirements of governmental authorities having
jurisdiction, the Tenant shall be entitled to signage on such parking deck
identifying its trade name, which signage shall comply with the Tenant’s
reasonable design specifications which may or may not provide for
illumination; such signage shall be installed by the Landlord at its sole
cost and expense. The Tenant shall assume full responsibility, at its sole
cost and expense, for the operation and maintenance of any such
identification signage of the Tenant located on the parking deck.

(h)  Article 17.08(c) is deleted and replaced by the following:

“The areas of the Mall, Parking Facilities and other Common Facilities
shall in no way be materially diminished save for any diminishment
caused by displacement arising out of any alteration or expansion
constructed in a manner consistent with a first-class regional shopping
centre.” :

@) Article 20 is deleted in its entirety.

() HBC Outdoor Selling Area

As of the date of this Agreement, each of the Landlord and the Tenant
agrees that the HBC Outdoor Selling Area comprises approximately 1,900
square feet of space and is being utilized for storage of merchandise
intended for sale in the HBC Store. The Tenant agrees to vacate and
surrender its right, title and interest in the HBC Outdoor Selling Area on
or before October 12, 1999. In consideration for such surrender, on or
before October 12, 1999 the Landlord will provide the Tenant with empty
CRU space (the “Temporary OSA”) in the Shopping Centre having
approximately 1,900 square feet for the purpose of storage, without
payment of Rent and Additional Rent but the Tenant shall be responsibie
for keeping the Temporary OSA in a reasonable state of repair and
cleanliness. The location of such space shall be subject to the Tenant’s
prior approval, which approval shall not be unreasonably withheld or
delayed. This space may be used on an indefinite temporary basis solely
for the purpose of storage pending completion of the Second Expansion.

On or before the date upon which the Tenant takes possession of the
Temporary OSA, the Landlord shall pay to the Tenant an amount to
compensate the Tenant for disruption of business and costs of labour

1082298210
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incurred by the Tenant as a result of the relocation of the HBC Outdoor
Selling Area to the Temporary OSA. Such compensation shall be $50,000
plus GST.

The Second Expansion shall include the construction by the Landlord of
permanent fully enclosed and heated storage space (the “Permanent
OSA”) to replace the Temporary OSA. The Permanent OSA will be, at
the option of the Landlord, (i) either in close proximity to the existing
HBC Qutdoor Selling Area or (ii) a new outdoor selling area located on
the west wall of the HBC Store but will in any event contain
approximately 1,900 square feet of space. The Permanent OSA shall be
adjacent to and have direct and exclusive access from the HBC Store and

- will be constructed by the Landlord, at its sole cost and expense, including

the cost of creating and installing any doorway connecting the Permanent
OSA to the HBC Store and effecting any repairs or alterations to the
interior of the HBC Store necessitated by the Permanent OSA.

The plans and specifications for the Permanent OSA shall be subject to the
Tenant’s prior written approval, which approval shall not be unreasonably
withheld or delayed. The exact location of the Permanent OSA shall
similarly be subject to the Tenant’s prior written approval having regard to
its concerns relating to accessibility and security, which approval will not
be unreasonably withheld or delayed.

Construction of the Permanent OSA shall be completed by the Landlord
on or before initial opening of the Second Expansion for business and the
Tenant shall thereupon be given immediate possession of the Permanent
OSA and at the same time vacate and surrender its right, title and interest

-in the Temporary OSA. From and after the date of such possession, the

Permanent OSA shall be deemed to be part of the premises demised to the
Tenant under the Lease subject to all terms and conditions contained in the
Lease, save that no rent or Additional Rent (other than realty taxes and
utility consumption charges) shall be payable by the Tenant in respect of
the Permanent OSA. The parties acknowledge and agree that the
Permanent OSA may only be used for storage or for any other use
permitted under the Original Lease.

Relocation of North Entrance to HBC Store

At the Tenant’s option, exercisable no earlier than the Zellers Opening
Date and no later than seven (7) years following the Zellers Opening Date
(the “Alternate Expansion Option Period™), if the Tenant, in its sole
opinion, but acting reasonably and in good faith, shall be of the opinion
that the new loading dock constructed to the north of the HBC Store as
part of the Second Expansion and the truck traffic in such area have a
material and detrimental effect on the pedestrian traffic access to the HBC
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Store through the existing north entrance to the HBC Store, the Landlord
at its sole cost and expense shall re-locate such existing pedestrian
northern entrance to a position further west along the northern side of the
HBC Store as reasonably specified by the Tenant. The new entranceway
shall be constructed by the Landlord in accordance with the plans and
specifications prepared by the Tenant and approved by the Landlord,
which approval will not be unreasonably withheld. The Landlord shall
also be responsible, at its sole cost and expense, for the cost of removing
and or closing the existing northern entrance and integrating the new
northern entrance into the interior of the HBC Store, including, without
limitation, the relocation of existing services and utilities, the repair and
refinishing of the exterior and interior of the HBC Store and the re-
arrangement of the merchandising aisles within the HBC Store within
reasonable proximity of the new northern entrance.

4. Option to Expand the HBC Store

If, as and when the Zellers Opening Date occurs, Article 17 of the Origihal Lease
shall be amended to incorporate the following provisions:

(a)

(b)

1082298210

throughout the Alternate Expansion Option Period the Tenant shall have
the option, in lieu of exercising the right to expand the HBC Store granted
to it under the provisions of Article 17, to expand the HBC Store in
accordance with the terms and conditions hereinafter more particularly -
provided by giving the Landiord no less than three (3) months prior
written notice of such election. If the Tenant should fail to provide written
notice of such election to the Landlord prior to the expiration of the
Alternate Expansion Option Period, or shall fail to commence construction
of such expansion within one (1) year following the giving of such notice,
the said option (the “Alternate Expansion Right”) shall expire and the
Tenant shall thereafter have only such right to expand the HBC Store as is
granted 10 it under the provisions of Article 17 existing prior to the date of
execution of this Agreement.

The terms and conditions governing the Tenant’s exercise of the Alternate
Expansion Right shall be as follows:

()  subject to complying with the provisions of Article 17.01(a), ()
and (c) of the Original Lease, the Tenant shall have the right to
construct, at its sole cost and expense, a two-storey expansion of
the HBC Store (including any necessary repairs and changes to
store canopies and adjacent sidewalks to the store structure with
the Landlord being responsible for any necessary repairs or
changes to any Common Facilities required by the Alternate
Expansion) having an aggregate Gross Leaseable Area on
approximately two equal levels of up to thirty-eight thousand
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(38,000) square feet, the exact location of which expansion (the
“Alternate Expansion™) being more particularly identified on
Schedule “C”. Construction of the Alternate Expansion shall be
deemed to commence once the foundations of the Alternate
Expansion are first poured.

each of Articles 17.05(b) and (c) shall be deleted effective as of
the date the Tenant commences construction of the Alternate
Expansion.

For the purposes of this Agreement, “Grand Re-Opening Date”
means the date which is the earlier of (a) sixty (60) days
following the date upon which the Tenant has opened the
Alternate Expansion to the public for business and (b) the date
upon which the Tenant has, following completion of alterations
within the original HBC Store, recommenced or commenced (as
the case may be) business in all or substantially all of the retail
selling area of the HBC Store, including the Alternate Expansion,
The Landlord shall pay to the Tenant upon the Grand Re-
Opening Date an amount equal to Eighty ($80.00) Dollars per
square foot of the Gross Leaseable Area of the Alternate
Expansion (the “Expansion Construction Allowance”) together
with any provincial, federal or other governmental sales, value
added or goods and services tax (“GST") applicable to such
payment to the extent the Tenant is required pursuant to the
applicable legislation to collect the same. The Landlord’s
obligation to pay will be subject to any holdbacks required by
applicable lien legislation or arising out of lien registrations. If
the Landlord fails to make payment of the Expansion
Construction Allowance or GST as required, the Tenant shall be
entitled to deduct the amount so payable by the Landlord,
together with interest thereon, from any payments which the
Tenant is required to make to the Landlord under the Lease, The
outstanding amounts owing by the Landlord shall bear interest
from the date payment is required to be made until payment has
been made in full (including the accrued interest) at a rate per
anrum equal to the rate charged from time to time by the
Canadian Imperial Bank of Commerce at its main Toronto branch
to its most preferred commercial borrowers (commonly known as
the “prime rate”) plus two percent (2%). Interest shall be
calculated and compounded at the end of each calendar month.

effective as of the Grand Re-Opening Date, and thereafter
throughout the balance of the Term (including any renewal term),
the Tenant shall pay to the Landlord, in accordance with the
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provisions of Article 4 of the Original Lease, an annual rent for
the Alternate Expansion equal to Nine Dollars and Eighty-Seven
Cents (89.87) per square foot of its Gross Leaseable Area, plus
GST.

(v)  the Tenant shall be responsible for paying all amounts otherwise
payable under the Lease in respect of the Alternate Expansion
(including, without limitation, Realty Taxes and utilities but in
any event excluding, in respect of the Alternate Expansion,
contributions to the Merchants’ Association or promotion fund)
provided that, notwithstanding the foregoing, no contribution
towards Common Facilities Maintenance Cost shail be
attributable to or payable by the Tenant in respect of the
Alternate Expansion under the provisions of Article 8 of the
Lease.

(vi)  effective as of the Grand Re-Opening Date, for all purposes
_ under the Lease, the Alternate Expansion shall be and become a
part of the HBC Store save that the provisions of Article 16.01 (a)
shall be supplemented by the following;

“the Tenant shall pay, upon being invoiced therefor, as
additional rent, a portion of the costs and expenses incurred
by the Landlord in completing its obligations under this
subsection (a), which portion shall be computed with
reference to a fraction (expressed as a percentage), the
numerator of which is the Gross Leaseable Area of the
Alternate Expansion and the denominator of which is the
Gross Leaseable Area of the HBC Store (including the
Alternate Expansion).”

Lands

The Tenant acknowledges that the Landlord has acquired two parcels of land
adjacent to the Lands each identified on Schedule “C” as “Future Development
Site” (the “Excluded Lands™). The Tenant agrees that the Excluded Lands or any
portion thereof may at the option of the Landlord, be included in the Lands of the
Shopping Centre in which case the portion so included will be subject to the terms
of this Lease. In addition, the Tenant agrees that at the option of the Landlord the
Excluded Lands or any portion thereof may be sold or otherwise disposed of by
the Landlord and may be re-developed by the Landiord separate and apart from
the Shopping Centre in each case without in any way being affected by the terms
of the Lease,

General Provisions

Except as hereby amended, the Lease is hereby ratified and confirmed.

1082298210
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6.2  This Agreement shall be binding upon the Landlord and the Tenant and their
respective successors and assigns and shall also enure to the benefit of the
successors and assigns of the Landlord and the permitted successors and assigns
of the Tenant.

6.3  This Agreement shall be governed by and construed in accordance with the laws
of the Province of British Columbia and the laws of Canada applicable therein.

6.4  Each of the parties hereto shall perform such further acts and execute such further
documents as may be required from time to time to give proper effect to the intent
of this agreement.

IN WITNESS WHEREOF the parties hereto have executed this
Agreement as of the day and year first above written,

Schedule “A” - the Lands é ﬂ
Schedule “B” - the Additional I}
Schedule “C” - Site Plan

1682298210



S8CHEDULE A

DESCRIPTION OF LANDS

ALL AND SINGULAR those certain parcels or tracts of lands and
premises situate, lying and being in the Municipality of
Coquitlam, in the Province of British Columbia, described as:

Firstiy:

Lots 103 and 105
District Lot 2384a

Group 1

Plan 51877

New Westminster District

Hereto is annexed Easement P284136 over Part (Plan $4467) of the
South Half of Parcel “Aw (Explanatory Plan 12668) of Lot 5,
Plan 148 -

Secondly:

Lot 98

Block E of District Lot 384a
Group 1

Plan 52027

New Westminster District

SCEEDULE B

DESCRIPTION OF ADDITIONAI LANDS

Firstly:

Lots 73, 74 and 75 of
District Lot 384A

Group 1 :

New Westminster District
Plan 30180

Secondly:

Lot 149

District Lot 3842

Group 1

New Westminster District
Plan 66060 -

25114002001 DOC -7 -
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THIS IS EXHIBIT “G” TO THE
AFFIDAVIT OF DAVID WYATT
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS §™ DA]Y OF AUGLUST, 2025

Commissioner for Taking Affidavits
Linda Galessiere
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THIS IS EXITNBIT “H” 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 DEPARTMENT STORE LEASE
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Defimitions

Arnicle 1 - Defintions, Schedules and Representations

100
(1)

(2)

(3)

(4
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(6)

(7)

8

)

(10)
(11)
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(16)
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(19)
(20)
(21)
(22)
(23)
(24)
(25)
(26)
(27)
(28)
(29)

Defintions

"Adyusted Gross Leasable Area”
"Affiliate”

"Agreed Common Facilities Replacement Costs”
"Bay Department Store"

"Bay Lease” or "Lease”

"Bay Shop"

"Bay Shop Opening Date"

"Bay Qutdoor Selling Area”
"Common Facilities”

"Common Facilities Operating Cost”
"CPI"

"Excess Costs”

"Food Court"”

"Food Court Costs”

"Food Court Tenant"

"Greater Toronto Area”

“Gross Bulding Area”

"Gross Leasable Area”

"Hydro Lands"

"Hydro Lease"

"Landiord”

"Leased Premises”

"Major Department Store"
"Mall"

"Merchandising Plan”
"Mortgage”

"New Parlung Deck"

‘Office Tower Plan’

"Operng Date”
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"Original Term"
"Parfang Factlities”
"Parking Garage Plan"
"parking space”
"Permitted Transferee”
"Prime Rate"

"Real Property Taxes”

"Retail Premuses”

"Rooftop Mechamcal Areas and Improvements”

"Rooftop Parlang Facilities”

"Rooftop Plan"

"Rooftop Staircase”

"Roofiop Vestibule and Access"”

"Sears Department Store"”
"Shopping Centre”
"Shopping Centre Lands"
"Site Plan”

h‘Temnr "

"Tenant Licensed Parking Area”

"Term"
"Unavoidable Delay”
Schedules

Schedule "4" -
Schedule "B" -
Schedule "B1" -
Schedule "C" -
Schedule "D" -
Schedule "E" -

Schedule F” -

Schedule G’ -
Schedule 'H” -
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Description of Shopping Centre Lands
Sute Plan

Rooftop Plan

Merchandising Plan

Common Facilities Operating Costs Breakdown
Charges for Heating, Ventilanion and

Awr-Conditioning Services relating to the Bay Shop
“Landlord’s Work” and “Tenant s Work on Bay

Shop

"Parking Garage Plan (see subclause 7 04(e)
Office Tower Plan (see subclause 20 00(3})

Landlord's Representations 10

Article 2 - Denuse and Grant of Rights

200
201

202
203
204

Denuse of Bay Department Store 1i
Rights to Bay Outdoor Selling Area and

Tenant Licensed Parking Area 11
Denuse of Bav Shop i1
Rights to Common Facilities 11

Upper Vertical Boundartes

12
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Reservation of Rights

Article 3 - Term, Renewals and Right of Termination

300
30!
302
303
304
305

Original Term

Renewal Terms

Landlord's Right to Extend
Overholding

Tenant's Right to Termmnate

Soft Opering

Article 4 - Rent

401
402
403
404

Amount of Rent
Payment of Rent
Additronal Rent

Goods and Services Tax

Article 5 - General Covenants

500
301

Covenants of the Tenant

Covenants of the Landlord

Article 6 - Occupancy of Leased Premises

6 00
6 01
602

603
604
605
606

6 07
608
6 09

Use of Leased Premises

Name of Business

Hours of Business and Mall Access to
Bay Department Store

Dusplay Window Lighting

Nusance, etc

Recerving and Shipping

Prohibited Merchandising Actrvities
m Common Facilities

Heating and Air-Conditioming
Additronal Common Facilities Operating Costs

Access to Mall

Article 7 - Operation of Shopping Centre

700
701
702
703
704
705
7 06
707

Operation of Shopping Centre
Standards of Operation

Hours of Business

Mall

Parking Facilities

Landlord's Rules and Regulations
Emplovee Parking

Commuter Parking

12

I3
13
14
4
14
14

15
16
16
16

16
16

17
18

19

19
19
19

20
20
20
20

20
20
21
22
22
24
24
24
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Article § - Utilities and Services

800 Unlitres and Services

Article 9 - Taxes

900 Tenant's Taxes

o0 Landiord's Taxes

202 Determunation of Assessments

9403 Tax Appeals

Article 10 - Common Factlities Operating Cost

10 00 Contribution to Common Faciltties Operating Cost
1001 Payments and Adjustments

1002 Limitation on Tenant's Contribution to Common
Facilinies Operating Cost

Article 11 - Insurance

1100 Tenant's Insurance

1101 Landiord’s Insurance

1102 Indenmty

Article 12 - Repatrs and Rebuilding

1200 Repairs and Rebwilding by Tenant

1201 Landlord’s Right to Inspect

1202 Repairs and Rebuilding by Landlord and Others
1203 Rebulding of the Bay Shop

Article 13 - Comphance with Statutes and By-Laws
1300 Tenant's Compliance

1301 Landiord's Compliance

Article 14 - Leases to Other Tenants

1400 Merchandising Plan

1401 Required Lease Provisions and Enforcement
1402 Assigrming and Subletting by Other Tenants
1403 Department Stores

1404 Profuibited Uses

1405

Arficle 15 - Merchants' Association

1500 Merchants' Associanion

1501 Tenani's Membership in Merchanis' Association
1502 Landlord's Support of Merchants’ Association
1503 Promotion Fund

Article 16 - Bay Shop, Bay Outdoor Selling Area
and Tenant Licensed Parking Area

1600  Bay Shop

24

25
26
27
28

28
29

30

30
32
34

34
35
306
37

37
37

38
39
39
39
40
40

40
41
41
41

42



1601 Bay Outdoor Selling Area

16 02 Tenant Licensed Parking Area

Article 17 - Mall Kiosks and Outdoor Selling Areas

1700 Mall Kiosks

1701 Outdoor Selling Areas

Article 18 - Planning Act

1800 Planming Act

Article 19 -Alteration of Bay Department Store

1800 Alteration of Bay Department Store

Articte 20 - Expanston and Alteranon of Shopping Centre

2000 Expansion and Alteration of Shoppmg Cemtre

200! Additional Conditions on Expansion and Alterations

Article 21 - Assignments, Transfers and Morigages of Interest
By Landlord and Tenant

2100 Restrictions on Assignment, Subletting and
Mortgagimg by Tenant

21 01 Transfers and Encumbrances by the Landlord

2102 Performance of Mortgage Obligations by Tenant

2103 Performance of Mortgage and Other Obhigations
by Landlord

Article 22 - Determination of Certain Matters

2200 Determinanion of Gross Building Area
and Gross Leasable Area

2201 Determination by Arbitration

2202 Costs
2203 Judicial Remedies Preserved
Artrcle 23 - Signs

2300 Tenant's Signs

230! Landlord’s Sign Policy

Article 24 - Remedies and Defauits

24 00 Particular Remedies of Landiord
240! Particular Remedies of Tenant
24 02 Bankruptcy or Insolvency of Tenant
2403 Interest on Sums 1n Default
Article 25 - Miscellaneous Provisions
2500 Unavoidable Delay

2501 Warver

2502 Certtficates

2503 Approvals
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4
45

45

46

46
47

48
52
53

33

33
33
54
54

54
55

56
37
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2504 Ownershup of Tenant's Improvements and

Removal of Fixtures 38

2505 Registration 39
2506 Liens i9
2507 Notices 59
2508 Interpretation and Construction 59
2509 Successors 39
2510 Appiicable Law 59
25 11 Entire Agreement 60
2312 Acknowledgement of Trusteeship 60
Sute Plan, Merchandising Plan, Rooftop Plan, Parking Garage Plan and Office Tower
Plan Colours
Food Court - outhned m GREEN

fon Merchandising Plan)
Bay Department Store - outlined in RED

(on Site Plan)
Bay Shop - outlined im RED

{on Merchandising Plan)
Bay Qutdoor Selling Area - outiimed in PURPLE

(on Sute Plan)
Shopping Centre Lands - outlhned i ORANGE

{on Stte Plan)
Prohibited Buiiding Area - outlined in YELLOW

fon Site Plan)

(see subclause 20 01(3))
New Pariang Deck - outhined in BROWN

(on Parking Garage Plan)

(see subclause 7 Od{e)
Rooftop Vestibule and Access - outlined in GREEN

fon Rooftop Plan)
Rooftop Mechanical Areas - outiined in ORANGE

(on Roofiop Plan)
Rooftop Staircase - outlined in RED

(on Rooftop Plan)
Rooftop Skyhght - outlmed in PURPLE

fon Rooftop Plan)
Possible Future Office Tower - outlined in BLUE

(on Office Tower Plan)
(see subclause 20 00(3)

=3
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BAY DEPARTMENT STORE LEASE

THIS LEASE 15 dated as ot the 25th day of March, 1997

AMONG

ST LAURENT SHOPPING CENTRE LIMITED, a company incorporated
under the laws of the Province of Ontaro
and

DEVAN PROPERTIES LTD a company incorporated
under the laws of the Province of Ontario

(heremnafter collectively called the "Langlord")

OF THE FIRST PART
-AND -
HUDSON’S BAY COMPANY, a company continued under the
Canada Business Corporations Act,
(herewnafter called the "Tenant")
OF THE SECOND PART
- AND -
713949 ONTARIO LIMITED, a company incorporated under the
laws of the Province of Ontario
as bare trustee for the Landlord
WHEREAS
(A) 713949 Ontanto Limtted 15 the registered owner 1n fee simple of the Shopping
Centre Lands and holds title to the Shopping Centre Lands 1n trust, as bare
trustee for the Landlord,
(B) The Landlord 1s the beneficial owner i fee simple of the Shopping Centre
Lands, and
(C) This Lease and the respective covenants and agreements of the parues hereto are

entered into by the parues m consideration of the rents, covenants and
agreements heretn contained
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ARTICLE 1

DEFINITIONS, SCHEDULES AND REPRESENTATIONS

100

Definiions  In this Bav Lease the terms defined 1n thus clause 1 00 are used

with the meanings so indicated as follows

(1) "Adjusted Gross Leasable Area" means, for the Bay Department Store and any other

Major Department Store located 1n the Shopping Centre from time to tme, 75% of
the Gross Leasable Area thereof

(2) "Affiliate” of any corporation means any other corporation. which 1s a subsidiary of

such first-mentioned corporation, which has such first mentioned corporation as a
subsidiary or which 1s a subsidiary of a corporation of which such first-mentioned
corporation 1s also a subsidiary A corporation 1s a subsidiary of another corporation
if, but only 1f, any one or more of such other corporation and its subsidianes

collectively own all of the outstanding shares 1n the capital of such first-mentioned
corporation,

(3) "Agreed Common Faciines Replacement Costs” rmeans depreciation, calculated 1n

(4)

®)

accordance with generally accepted accounting practices and procedures, on costs of
a capital nature m excess of mnsurance proceeds in respect of repairs or replacements
to Common Facilities (except to the extent that repaws or replacements of N
mamtenance and cleaning equipment required by reason of normal wear and tear or
damage constitute costs of a capital nature which have otherwise been included 1n
Common Faciliies Operating Cost) made by the Landlord 1n accordance with sound
property management principles, but there shall be specifically exciuded that
amount by which the cost of such repar or replacement of a capital item exceeds the
initial cost of such item where such excess 15 attnbutable to an mcrease m materials
or workmanship, such depreciation to be charged on a straight hine basis over the
estimated life of such replacement, but in any event excluding the cost of any
repairs or replacements of a capital nature 1n excess of msurance proceeds to the
extent such exther (1n respect of any one 1tem) exceeds $50,000 or (in any fiscat year
adopted by the Landlord for the computation of Common Facilities Operating Cost)
exceeds, 1n the aggregate, $100,000 unless such costs have first been approved by
the Tenant, acting reasonably (provided that the approval by the Tenant to any such
capital replacement shall not be wathheld 1f, over the estimated life of the capital
replacement, the annual cost which would be incurred by the Landlord in repairng
the facility to be replaced could reasonably be expected to exceed the amount of the
annual depreciation 1n respect of such capital replacement which would be included
in the cost of mamtaiming and operating Common Facilines plus the annual cost
which would be incurred by the Landiord 1n repaming the faciiity as replaced, any
dispute as to whether or not such approval may be withheld by the Tenant shall be
seitled by arbitration pursuant to the provisions of this Lease) such amounts of
$50,000 {in respect of any one item) and $100,000 (in the aggregate 1n any fiscal
year) shall each be adjusted by multiplying such amount by the fraction which the
CPI at the commencement of the fiscal year for Common Facilities Operating Cost

in which the cost of a capital narure 1s ncurred as most recently published, 1s of the
CPI last published prior to July 1, 1980,

"Bay Department Store"” means the department store building 1mitiatly comprising
158,314 square feet of Gross Building Area and 145,074 square feet of Gross
Leasable Area on approximatelv two equal levels which has been constructed on the
pottions of the Shopping Centre Lands which 1s shown outlimed RED on the Site
Plan, as from ume to time altered, reconstructed or expanded 1n accordance with the
provisions of this Lease and includes the Rooftop Vesubule and Access, the
Rooftop Mechamcal Areas and Improvements and the Rooftop Staircase,

"Bay Lease’ or "Lease" means this lease as from fime to time amended,

"

Ao
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(6) "Bay Shop” means the store premises mtrally compnsing 307 square feet of Gross
Leasable Area which the Tenant leases for use for seilting purposes pursuant to

clauses 2 02 and 16 00 and which 15 shown outiined 1n RED on the Merchandising
Plan

(7) "Bay Shop Opening Date” means Apni 8, 1992,

(8)  "Bay Outdoor Selling Area" means an area outlmed mn PURPLE on the Site Plan

having an approximate area of 8,000 square feet, as 1t may be from time to tume
expanded relocated and constituted,

9 "Common Facdities” means the common areas, facihities, utihties and Services,
utility distnbution systems benefiting more than one tenant and other improvements
on the Shopping Centre Lands, as the same from time to time may be altered,
reconstructed or expanded, and which are from time to time mtended, made
available and maintained for the use and enjoyment 1 common of the Tenant and
other tenants, including the officers, agents, employees, customers, and nvitees of
and hcensees having lawful business wath each such tenant, and without restricting
the generality of the foregomg shali compnse the Parking Factlities, access roads,
dnveways, entrances and exts, sidewalks, Mall, ramps, pylon and other signs and
landscaped areas of the Shopping Centre, and (to the extent not ncluded mn any
leased or ieasable premises) interior and extenor stairways, corridors, escalators,
elevators, passageways, first-aid stations and comfort stations (if any), nursenes,
public washrooms, compactor rooms to the extent not otherwise excluded below
and the roof over the Mall but excluding all rentable premuses and portions thereof,
the Bay Outdoor Selling Area and any other outdoor selling area, all kiosks n the
Mall and any other portions of Parking Faciities and the Mall, licensed or
otherwise, used for retail seling or other povate purposes (such as displays or
promotions) other than by the Merchants' Assoctaton or the Landlord for
promotional activities (if permutied hereunder) while so used, and in any case
excluding washrooms, compactor rooms, corndors, loading and access facilities,
including docks and truck recerving and dehvery facilines, and electrical and
mechanical vaults and rooms and facilities therem, which 1n each case are
appropriate and ntended predomnantly for vse only by one tenant or a hmited
group of tenants and its and therr employees,

(10 "Common Facilities Operating Cost” means all reasonable and proper costs,
charges and expenses incurred by the Landlord for and properly attributable to the
mamtenance, operation, insurance and repar and supervision  of all Common
Facihties, computed 1n accordance with generally accepted accounting practices and
procedures and without any duplication, and includes without limitation

(1) the cost of operaung and mamntaimng the systems for the supply of
utltties (including electneity for lighting) to, and of the uthties
consumed 1n, the Common Factlities and the operating cost of heating
and air-conditioning enclosed portions of the Common Facilities,

(n)  the cost of wages and salaries (including fringe benefits) paid to
personnel to the extent actally engaged m, or engaged 1 the
supervision of, the physical operation, cleaning and maintenance of
Common Faciliies, except those i an overhead or adminstrative
capacity (with respect to whom costs are recovered as a pre-estimated
amount as provided in paragraph (ix) of this subclause),

(m)  the cost of cleaning and other janutor services in removing snow and

refuse from, and supervising and policing, the Common Facilities, and
the associated cleaning and maintenance supphes,

(1v)  the cost of operating and maintaiming fixtures and other machinery,
equpment and bulding services 1 Common Faciities and of
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mawmntaiung (including re-stnping) Parking Faciliies and maintamning
landscaped areas which are 1n each case part of such Common Facilities,

the cost of repairs to Common Facihiies including replacements
necessanlty made to renovate or maintain such Common Facilities so as
to cause them 10 be in good and substanual repair 1o the extent that such
replacements do not constitute an expense of a capital nature but are
etther (1) wholly chargeable 1n a fiscal pertod mn accordance with
generally accepted accounting principles or (11) deferred or amortized 1n
accordance with generally accepted accounting principles (in which case
that amount which equals only the amortized portion shall be included
provided the Tenant shall have approved such amortization or deferral
acung reasonably) but excluding all repaws or replacements made to
remedy defects n construction or made to improve the standard of such
Common Facilities (if and to the extent by way of new construction,
captal additions or replacements or otherwise of a capital nature, and
not just to maintain then existing faciithes),

the cost of operating and mantamung public address and background
music systems, mnformation facihies and other facthties for the general
benefit of customers of the Shopping Centre in Common Facilities,

the cost of prermums or such other costs for fire and all insurance n
respect of Common Facilities which the Landlord 1s required to mamntain
pursuant to thus Bay I.ease or shall reasonably mantain or be requured by
any Mortgagee of the Landlord to mantain (which may include, without
limitaton, fire insurance with extended coverage or all rnsks

endorsements, boiler and machinery msurance, where apphcable, and
public hability insurance),

the Agreed Common Facilities Replacement Costs and pertodic
depreciation at standard rates upon the inrtial capual cost of equipment
used for cleaming, operating and mamntaining Common Faciltties which

the Landlord might otherwise have leased and which by 1ts very nature
requires penodic replacement, and

as an agreed pre-estumate of the cost of overhead and administration and
other indirect or non-allocable costs ncurred 1n connection wath the
operation and maintenance of Common Facilities, a sum equal to ten
percent (10%) of the aggregate of the costs referred to 1n paragraphs (1)
to (v1) nclusive of this subclause, which sum shall be apphed only after
making the deductions and applying the exclusions hereafter referred to,

but there shall be excluded therefrom

the costs of improvements, additions, capital replacements (except to the
extent permiutted under paragraph (vin) of this subclause) and other
expenses which are 1n each case of a capital nature 1n accordance with
normal accounting practice, the costs of management and supervision
except as otherwise provided n paragraph (1) of this subciause, the costs

of overhead and indirect costs, interest, debt service, capital arnortization
and other similar costs,

all Excess Costs,

all costs of operating and mamtaimung permitted kiosks and other
facilities 1n the Mall or eisewhere 1n the Common Facilities which are of
a commercial nature and produce revenue for the Landlord,

all Food Court Costs allocable to the Food Court Tenants,
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and there shall be deducted theretfrom

{e) all momes recovered (which, if the Landlord fails to compiy with its
obligations 10 insure under thus Bav Lease, ucludes monevs which
would reasonably have been recoverable if the Landlord had so
complied and used its reasonable efforts to recover) under policies of
msurance. or recovered under claims for damage or indemmty from third
parties responsible, with respect to damage to Common Facilities to the
extent applicable 10 repairs to such Common Factlities the cost of which
has been included hereunder,

(f) recoveries made by the Landlord under construction warrangres relating
to Common Facilities to the extent applicable 10 defects, the cost of
repair of which would otherwise be ncluded hereunder;

(g) all revenues recerved by the Landlord (after deduction of expenses not
otherwise included pursuant to the provisions of this subclause) from the
use of or with respect to any Common Facihities mcluding those from
the use of or with respect to any exhibrtions, displays, auditoria,
conference rooms, public address and background music systems, public
telephones, public lockers, coat checking, information facihties, chuld
care and nursery faciihes, washrooms, and revenues from parking
charges as contemplated by subclause 7 04, in each case,

(h) all moneys recoverable from tenants whose premuses are not mcluded n
the apphicable denominators referred to 1n Article 10, and wiuch are
expressed to be by way of a recovery of a contribution to any or all
expenses included 1n Common Facilities Operating Cost, and

(1) all moneys recoverable from tenants of rentable premuses and which are
expressed to be by way of a surcharge or other sumilar recovery of a
contribution to any or all expenses included 1n Common Facilities
Operating Cost and not an unailocated part of a general rent or a general
contribution, whether fixed or pro rata thereto (such as recovenes under
clause 6 08 and sumilar provisions contamed 1 leases of space n the
Shopping Centre), and for the purpose of determinung such costs, all
reasonable allocations shall be made where necessary,

"CPI" means the Consumer Price Index (all tems for regronal cities) for the City of
Ottawa (or any index published 1n substrtution for the Consumer Price Index or any
other replacement index most nearly corresponding thereto reasonably destgnated
by the Landlord 1f the Consumer Prce Index 1s no longer published) published by
Statistics Canada (or by any successor thereof or any other governmental agency
including a provincial agency) In the case of any required substitution, the
Landiord shall be entitled to make ali necessary conversions for companson
purposes,

“"Excess Costs” means 1 regard to any parking decks or structures which are not
shown on the Site Plan, any cost of repairing or replacing such parking decks or
structures which 1s incremental to the repainng or replacement cost which would

have been incurred if the Parking Factlities theremn had been provided at ground
level (with no structures below),

"Food Court” means those portions of the Common Facilities, approximately as
shown outlined i GREEN on the Merchandising Plan, which are designated by the
Landiord from time to time for use 1n support of Food Court Tenants' operations and
includes without limitation, public table and seating areas, waste collection
facilities and other areas, facilities and equipment intended for such use,
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"Food Court Costs” means those costs and expenses incurred or reasonably
atinbutable by the Landlord specifically or exclusively from ume to time 1n respect
of the mamntenance and operation of the Food Court as such (as opposed to the
maintenance and operation of such area as one of the enciosed mails of the

Common Faciliies) Such costs and expenses include withowt limitation and
without duplication

(1) salaries, wages, benefits and other costs of bus-boys and other personnel
to the extent emploved for cleaming and servicing the Food Court

(n)  garbage and waste collection and disposal,
(m}  rental of equipment and signs of and for Cornmon Facilites,

(1v)  the cost of repairs or replacements to, and maimntenance and operation of,
the furmiture, fixtures and furnishings 1n or serving the Food Court,

(v)  amortization and interest on the unamortized balance or depreciauon and
interest on the undepreciated balance with respect to the cost of any
repairs or replacements included in paragraph (1v) of this subclause
(determuned 1n a manner consistent with atl other Food Court Tenants),
the cost of which 1s not charged 1n full i the fiscal year for the
determunation of Common Facilites Operatng Cost, and

(vi)  the incremental cost of additional secunty, policing and supervision for
the Food Court

From the total of the above costs there shall be deducted the

contributions, 1f any, made by tenants or occupants of space who are not
Food Court Tenants

"Food Court Tenant" means a tenant of premses mtrally designated as such on

the Merchandising Plan as from time to time vanied by the Landlord wath the prior
approval of the Tenant, acting reasonably,

"Greater Toronto Area” means the area comprised at the date of this Bay Lease by

the Municipality of Metropolitan Toronto and the Regional Munucrpaisties of York,
Durham, Halton and Peel

"Gross Building Area” means, with respect 1o the Bay Department Store, the area
of the floor space on any level therem as deterrmned by actuai measurement,
computed by measuring to the extenor finish of permanent outer burlding walls and
without deduction for indentations or for columnns and projections necessary to the
building, but excluding the Rooftop Vesubule and Access, the Rooftop Mecharical

Areas and Improvements, the Rooftop Starrcase and the extenor loading dock which
15 roofed and enclosed on three sides

"Gross Leasable Area’ means, with respect to any building or portion thereof 1n
the Shopping Centre, the number of square feet of floor space on each level within
such buwlding or portion thereof which 15 mntended to be leased or licensed
(including, 1n the case of mezzanaes, 50% only of such floor space), and shall
include the area occupied by kiosks and other facilitses 1n the Common Facilities
which are of a commercial nature and produce revenue for the Landiord, but shali
exclude all penthouses, exterior rooftop mechanicals, loading docks and truck
recerving and delivery faciities, including stairweils, elevator machme rooms,
vertical transportation factlities, public washrooms, underground efectrical and
mechamcal vaults and any other rooms devoted exclusively to electrical or
mechanical equipment, and any areas not enciosed and heated such as any outdoor
sales areas, and shall be calculated m every case by measuring from the building
line of the extenor surfaces of extenor walls and from the bullding line of the
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extenor surfaces of intertor walls or bamers separating areas intended to be leased
from Common Facilities and other space not mtended to be leased or heensed, and
from the centre line of partv or demusing walls separatng areas intended to be
leased or licensed from other areas intended to be leased or hicensed, as appiied to
anv facilitv in the Mall or in the Parking Factlittes withun a butlding or simular
structure whuch 1s used for retail selling or other private purposes other than outdoor
sales areas, "Gross Leasable Area" means the area occupted bv such facihty
mcluding 1 the case of a kiosk any surrounding area used m connection wath 1t,
which surrounding area shall be deemed to be equal to the area of the kiosk,
provided that with respect to the denomunator of the fraction deterruning the
Tenant's share of Common Facilities Operating Costs under Article 10 hereof, the
area of such kiosks for purposes of inclusion m the denomumator shail be prorated on
a per diem basis for the applicable fiscal vear to comcide with the number of days
during which such kiosk 1s located in the Mall,

"Hydro Lands™ means the lands formmg part of the Shoppmg Centre Lands which
are shown outlined 1 PINK on the Site Plan, as more fully described n Schedule
"A" hereto under the heading "PART TWO-Leasehold Lands and Premises"

“Hydro Lease" means the lease between Ontano Hydro, as landlord, and St
Laurent Shopping Centre Limuted, as tenant, dated as of Apnl 22, 1981, coverng
the lease of the Hydro Lands for a term of 21 years less a day from March 1, 1981

"Landlord” means St Laurent Shopping Centre Limited and Devan Properties
Ltd, each as to an undivided 50% mterest, and their respective successors and
assigos,

"Leased Premuses” means the Bay Department Store which 1s demused to the
Tenant under this Bay Lease, and includes where the context requires or perrmts the
Bay Shop, the Bay Outdoor Selling Area, the Tenant Licensed Parking Area and the
appurtenant rights, easements and licenses of the Tenant m respect of Common
Facilities, all as provided 1n this Bay Lease,

"Mayor Department Store” means a conventional department store {which, as of
the date of thus Lease, would be without imitation and for the purpose of illustration

only those department stores operating under the name "Eaton’s”, "Sears”, "the Bay"
or "Hudson's Bay Company"),

"Muall"” means the enclosed pedestrian concourses which are and from tme to tme
may be constructed as part of the Shoppmng Centre, and being part of the Common
Facilities, as from time to time altered, reconstructed or expanded subject to and 1n
accordance with this Lease, and includes, without limutation, the pedestrian

concourses as mmtially constructed and the Food Court 1n the Shopping Centre as
shown on the Merchandising Plan,

"Merchandising Plan" means the plan allocating permitted types of use to vanous
store locations in the Shopping Centre which has been prepared by the Landlord and

approved by the Tenant and 1s annexed as Schedule C to thg Bay Lease, as from
time to time amended,

“Mortgage” means any deed or trust deed registered against the Shopping Centre
contanmg a mortgage, pledge, charge, transfer or, as the context may require, any
such mortgage, pledge, charge, transfer, and "Mortgagee" means any lender, trusiee
or other creditor in whose favour such Morigage may subsist,

“New Parking Deck” means that parking deck shown outhined in BROWN on the
Parking Garage Plan and providing direct access to the second level of the Bay
Department Store,

“Office Tower Plan” means the location plan attached hereto as Schedule “H”,
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"Opening Date” means March 13, 1991,

"Original Term” means the onginal tem of thus Bay Lease as set forth in clause
3 00 hereot,

"Parking Facilitres” means the improvements from time to time 1 the Shopping
Centre, and bemng part of the Common Facilities, which are from time to tume
mtended and available for the parking of motor vehicles (whether on pavement at
grade level or in parking decks or structures), as from ume to tme altered,
reconstructed or expanded subject to and n accordance with this Lease, and
includes the new Parking Deck and all other parking decks or structures, the
Rooftop Parking Facilities, all improvements assoctated with parking, and all
entrances exits, roads, ramps and other means of access to parking which are withm
the Shopping Centre and includes the parking areas and roads and other means of

access thereto at grade level imitially constructed 1n the Shopping Centre and which
are shown on the Site Plan,

"Parking Garage Plan" means the site and location plan annexed as Schedule "G"
to this Bay Lease,

"parking space" wherever referred to herem, subyect to legal requirements being
met, means a parking space which complies with the parking space dimensions and
other specifications provided therefor under Subclause 7 04(c)(3),

" Pernutted Transferee” means each of the T Eaton Company Limited and/or Sears
Canada Inc, or an Affiliate of any such party which 1s the successor to the
department store business of such party or otherwise 1s an operator of a department
store business camed on under the same name as, and with operating,
merchandising and servicing practices sumular to those of the department store
business then camed on by such party 1n the Province of Ontano,

"Prume Rate" means the rate of interest per annum (expressed as a percentage)
quoted by Canadian Impenal Bank of Commerce from time to time at Toronto as its
prime lending rate for loans m Canadian dollars to prime commereial borrowers,

"Real Property Taxes"” means any and all general taxes and school taxes (which
includes rates, assessments, levies, charges, and imposiions but excludes local
improvement taxes levied in respect of improvemen:s  ely benefitting or required
for the Shopping Centre Lands), generat or Speti. .I0m time to time levied or
mmposed with respect to real propeny (inciuding land, buildings, fixtures, and
accessories and improvements to them) by municipal or other governmental
authorities having junisdiction, interest, fines or penalties for non-payment shall be
excluded, and costs of contesting the amount or validity of any such taxes shali be
included (only to the extent reasonmably meurred m the common interests of
occupants of the Shopping Centre), but taxes which are pamarly of the nature of
taxes on income, capital, business, place of business or otherwise personal to the
taxpayer, and not primaniy of the nature of taxes on real property, shall be excluded,

“Retail Prenuses” means rentable premuses used and occupied or designed to be
used and occupied by busmesses which provide goads or services to the public such
as are commonly found at a mall level of a shopping centre and includes, without
hmiting the foregoing, 1n addition to retail stores (including depariment stores and
food supermarkets) chartered banks, trust companies dry cleaners, barber shops and
restaurants and snack bars, but exciudes premuses used for recreational, commerctal

office, residential and hotel or motel purposes, and professional or medical offices
(provided such are not located on the Mall),

"Roofiop Mechanical Areas and Improvements” means those parts of the Bay
Department Store which are located on the roof of the Bay Departrient Store from
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ume to ume (other than the Rooftop Vesubule and Access and the Rooftop
Staircase) and which do not form part of the Rooftop Parking Facilines, ncluding,
without limiting the generahty of the foregoing

(a) the air handling unuts located on the said roof and the vents ducts and other
mechamical features connecting the said umts to the mterior of the Bay
Department Store 1ncluding the platforms separating the said uruts from the
paved surface of the Rooftop Parking Faciliues, but excluding the fences or
other enclosures surrounding the air handhng umts, (which fences and
enclosures form part of the Rooftop Parking Facilities), the location of wiich
fences are shown marked in ORANGE on the Rooftop Plan, -

(b) the skyhght shown outhmed 1n PURPLE on the Rooftop Plan, including the
concrete base upon which the skyhght 15 directly stalled and attached, but
excluding the cladding and bumper guards which are located on the extertor of
such base and which form part of the Rooftop Parking Facilities,

(c) all vents, vent pipes and stacks connected to the Bay Department Store's
ventilating or arr handhing systems which project above the roof of the Bay
Deparmment Store, but excluding the bollards and other protection devices
erected around such vents, vent pipes and stacks (which bollards and other
protection devices form part of the Roofiop Parking Facilities), and

(d) such other mechamical, electrical, plumbing, telecommunication, heating,
ventiation and air-conditioning equipment and facilities as the Tenant may
reasonably require tn the operation of the Bay Department Store from time to
tume throughout the Term and which may be installed upon the roof of the Bay
Department Store pursuant to the provisions of Clause 8 00 of ths Lease

"Rooftop Parking Facilities” means, the part of the Parkang Facilittes located on
the roof of the Bay Department Store and depicted on the Rooftop Plan, inciuding,
without imiting the generality of the foregoing, the parapet wall constructed on the
penmeter walls of the Bay Department Store to tude motor vehicies from general
view when they are parked i the Rooftop Parking Facilities, the snow removal
gates located on the said roof, and the enclosures, fences, cladding, bumper guards,
bollards and other items 1denufied as formung part of the Rooftop Parking Facilities
in the defirution of "Rooftop Mechantcal Areas and Improvements"

“Roaftop Plan" means, the plan showing the improvements on the roof of the Bay
Department Store, and which 1s annexed as Schedule "B-1" to this Bay Lease,

"Roofiop Staircase” means the staircase shown outlined 1n RED on the Rooftap
Plan, connecting the Rooftop Parking Facilities to the second floor and ground floor

of the Bay Department Store and providing fire route access to the extenor of the
Bay Department Store at ground level,

"Rooftop Vestibule and Access" means, the chimate controlled vestibule, starrcase
and elevator area, including 1ts roof, walls, floor and door, located on the roof of and
forming part of the Bay Department Store, as shown outhined 1n GREEN on the

Rooftop Plan, and providing access to and from the Rooftop Parking Facilities and
the Bay Department Store,

“Sears Department Store” means the department store shown by the word
"SEARS" on the Site Plan,

“Shopping Centre” means the Shopping Centre Lands and all buildings and
unprovements from time to ume erected thereon including all Common Faciliies
and all rentable premuses thereon, and the appurtenances thereto from time to tune
existing, together constituting St-Laurent Shopping Centre,
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"Shopping Centre Lands” means the lands which are the site of the Shopping
Cente 1n the City of Ottawa in the Regional Mumicipalitv of Ottawa-Carleton as
shown outlined 1n ORANGE on the Site Plan (inctuding the Hydro Lands) and
which are more particularly described 1n Schedute * A" annexed to thus Bay Lease,

"Sute Plan" means the site and location plans of the Shopping Centre Lands
(including the prolibited building area referred to 1n subclause 20 01(3) outhined 1n

YELLOW) and the improvements mnmally constructed thereon, and which are
annexed as Schedule B to this Bay Lease

"Tenant" means Hudson's Bav Company and 1ts successors and petmutted assigns
as tenant under this Bay Lease,

"Tenant Licensed Parking Area” means the ten (10) car parking spaces licensed
for the exclusive use of the Tenant pursuant to clause 2 01, as more particularly

provided for in clause 16 02 and as such may from time to time be relocated by
mutual agreement,

"“Term” means the entire term of this Bay Lease meluding the Ongmal Term, every
renewal term as descnibed under clause 3 01 resulung from the exercise of any of

the Tenant's options thereunder, and any penod of overholding to which clause 3 02
apples, and

"Unavoidable Delay” means any prevention, delay, stoppage or interruption n the
performance of any obligation of the parties hereunder due to strike, lockout, labour
dispute, prolubition by order of governmental authorty, law or regulation, act of
God, or the occurrence of fire, enemy or hostle action, civil Commotion or other
casualty, condition or cause which 15 beyond the reasorable control of the party
obligated to perform despite all reasonable efforts of such party to perform (but shall

not mnclude any inabtlity to perform because of any lack of funds or any financtal
condition)

Schedules  The Schedules to this Bay Lease form part hereof and are as follows

Schedule A Description of Shopping Centre Lands

Schedule B Site Plan

Schedule Bl  Rooftop Plan

Schedule C  Merchandising Plan

Schedule D Common Facilities Operating Cost Breakdown

Schedule E  Charges for Heanng, Ventiiation and Aur-Conditioning Services
relating to the Bay Shop

Schedule ' “Landlord’s Work” and “Tenant’s Work” on Bay Shop

Schedule G Parkung Garage Plan {see subclause 7 04{(e)}

Schedule H  Office Tower Plan (see subclause 20 00(3))

Landlord’s Representations The Landlord warrants and represents to the Tenant

that at the date of this Bay Lease and at the date of execution and delivery of this Lease

(1)

(2)

The Landlord 1s the beneficial owner of all portions of the Shopping Centre Lands

other than the Hydro Lands, and is the tenant of the Hydro Lands under the Hydro
Lease, and has the authonty to enter into this Lease,

The zorung and construction of the Shopping Centre as at the date hereof, mcluding
the Bay Department Store, the Common Facihiies and other rentable premises
theremn, and the use of the vanous portions thereof for their intended or permutted
purposes, 1n each case does not contravene and 1s not prevented or restricted as at
the date hereof by any provision of any stawte, by-law, order or regulation of any
governmental authority having jumsdicion or of any agreement to which the

Landlord 1s & party or 1s bound This representation shall not be applicable to
construction completed by the Tenant
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3 The tenants and occupants of the Shopping Centre including the Tenant and thesr
respective emplovees and those having lawful business with them including
customers have legal access to the Shopping Centre and their Tespective prermises
theren and such access 1s not prevented or matenally, adversely restnicted or
altered bv any statute by-law order or regulation of anv governmental authonty

having junsdiction or of any agreement tc which the Landlord 15 a party or 15 bound
as of the date hereof,

(4 No Mortgage registered agamst the Shopping Centre Lands or any part thereof as of
the Openmng Date or as at the date of execution of this Bay Lease adversely
interferes with or restricts the nghts of the Tenant under this Lease The Landlord
shall obtain a properly executed wntten agreement with the Tenant. in a form
satisfactory to the Tenant (acting reasonably), from the helder of each and every
Mortgage registered agamst the Shopping Centre Lands prior to the registration of
this Bay Lease in accordance with clause 25 05 hereof wheren the holder of such
Mortgage agrees to do no act or thing which shall disturb the Tenant's possession of
the Leased Prenuses for any reason other than one which would entile the Landlord
to terminate this Lease mn accordance with the provisions hereof and, i the event
that the said holder takes possession of the Shopping Centre or otherwise acquures
the Landlord's interest therein, to be bound by the terms and conditions of thus Bay
Lease, and to require any purchaser or acquirer of 1ts interest 1n the Mortgage or the
Shopping Centre to enter 1nto a simlar agreement with the Tenant,

(3)  The Landiord's interest m the Shopping Centre Lands 1s good and marketable and
subject to no encumbrances (except for any Mortgage which 1s subject to the
Landlord's covenant and warranty n subclause 102(4)) which matenally and
detnmentally affect the Tenant's interest under thig Lease, and

(6)  There are no restncuions imposed by private agreement binding upon the Landlord
wihuch conflict with the nights of the Tenant under this Lease

ARTICLE 2

DEMISE AND GRANT OF RIGHTS

200 Denuse of Bay Department Store  The Landlord leases the Bay Department Store
to the Tenant for the Term, upon and subject to the covenants and provisions expressed 1n

this Bay Lease, together with the benefit of al] rights and pnivileges granted to the Tenant by
this Bay Lease

201 Rughts to Bay Outdoor Selling Area and Tenant Licensed Parking Area. The
Landlord grants to the Tenant, upon and subject to the covenants and provisions expressed
in thus Lease, (a} 1f not protubited by municipal zoning by-laws, the nght and license at any
ume and from time to time during the Term and not termmable by the Landlord during the
Term (but subject always to the provisions of clause 16 01), to occupy and use the Bay
Outdoor Seiling Area and (b) the nght and hcense at any tume and from time to time during

the Term and not termunable by the Landlord durng the Term to occupy and use the Tenant
Licensed Parking Area

202 Demuse of Bay Shop The Landlord leases the Bay Shop to the Tenant for that
portion of the Term commencing on the Bay Shop Opeming Date (but subject to prior
termination as provided in clause 16 00), upon and subject to the covenants and provisions
of this Bay Lease. to occupy and use for the Tenant's exclusive benefit

203 Rights to Common Facilties The Landiord grants to the Tenant, upon and subject
to the covenants and provisions expressed 1n this Bay Lease, for use by the Tenant and 1ts
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employees and those having lawful business with 1t including 1 customers mn common
only with the Landlord and other tenants and heensees of the Shopping Centre and therr
respective emplovees and those having lawful busmess with them including their
customers, the right and license during the Term and not termunable by the Landlord durtng
the Term, to use the Common Facilies as the same may exist from time to time and at all
reasonable times as contemplated by thus Bay Lease whether the Bay Department Store 1s
open for business or closed for business for the purposes for which such Common Facilities
are appropnate and intended and provided, and in particular, without hmmng the generality
of the foregong, such night and hicense of use shall include

(I)  the nght subject as aforesard to use the Parking Facilities (including the means of
pedesinan and vehicular access and the entrances and exits to and from the
Shopping Centre ncluded therem, but excluding those portions of the Parking
Facilities which are occupied by the Bay Outdoor Selling Area and other outdoor
selling areas recogmized or permutted under clause 17 01 of this Bay Lease, while so
occupted) for the purpose of pedestrtan and vehicular access to and from the
Shopping Centre and the parking of vehicles n parking spaces provided theremn,

(2)  the nght subject as aforesaid to pedestrran passage and re-passage through every
poruon of the Mall (excluding those portions thereof which are occupted by kiosks
permitted under this Bay Lease wiule so occupied) for the purpose of access to or
from every portion of the Shopping Centre including the Bay Department Store,

(3)  the nght subject as aforesaid to the use and benefit of utilities and services to be
provided by the Landlord, m accordance with the provisions of this Bay Lease, and

4) the nght subject as aforesaid to use the comdors, entrances and exuts to buldings,
pubhc washrooms and all other facaitres provided for common use and enjoyment
as part of the Common Factlies

204  Upper Verncal Boundaries The upper vertical boundanes of the Bay Department
Store are the underside of the waterproofing roof membrane, the upper side of the roof of
the Rooftop Vestibule and Access and the ponts of juncture between the parapet waus

located on the penmeter of the Bay Department Store, and the perimeter walls of the Bay
Department Store

205 Reservaton of Rights The Landlord reserves the following nghts in respect of the
Bay Department Store

(a) the nght of structural support for the Rooftop Parking Faciiihes and the ramp
connecung the Rooftop Parlung Factlines (o the adjacent parking deck,

(b) the nght to use for venulation the arr shaft which passes through the Bay

Department Store and 15 designated "Reserved Ventilation Shaft” on the Site
Plan

J
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ARTICLE 3

TERM, RENEWALS AND RIGHT OF TERMINATION

300 Orngmnal Term. The Ongnat Term shall be for nwenty (20) years commencing on
the Opening Date and ending on the 12th dav of March 2011

301 Renewal Terms The Tenant shall have the options

8] first, to renew this Bay Lease for a first renewal term of ten (10) years commencing
on March 13 2011, immediately after the expiration of the Ongunal Term referred
to 1n clause 3 00, and

(2)  second, if such first option shall have been exercised, to further renew thus Bay
Lease for a second renewal term of ten (10) years commencing on March 13, 2021,
immediately after the expiration of the first renewal term, and

(3)  thrd, 1f such first and second options shall both have been exercised, to renew this
Bay Lease for a thurd renewal term of ten (10) years commencing on March 13,
2031, immediately after the expiration of the second renewal term, and

(4)  fourth, if such first, second and third options shail all have been exercised, to renew
this Bay Lease for a fourth renewal term of ten (10) years commencing on March
13,2041, \mmediately after the expiration of the third renewal term, and

(5} fifth, if such first, second, third and fourth options shall all have been exercised, to
renew tlus Bay Lease for a fifth renewal term of ten (10) years commencing on
March 13, 2051 immedately after the expiration of the fourth renewal term, and

{6) sixth, 1f such first, second, thurd, fourth and fifth options shall all have been
exercised, 10 renew this Bay Lease for a sixth renewal term of ten (10) years

commencing March 13, 2061, immediately after the expiration of the fifth renewal
term, and

(7) seventh, 1f such first, second, third, fourth, fifth and sixth options shail all have been
exercised, to renew this Bay Lease for a seventh renewal term of ten (10) years

commencing on March 13, 2071, immediately after the expiration of the sixth
renewal term, and

t9) eighth, 1f such first, second, thurd, fourth, fifth, sixth and seventh options shall ali
have been exercised, to renew thus Bay Lease for an eighth and final renewal term of

ten (10) years, commencing on March 13, 2081, immediately after the expiration of
the seventh rencwal term and finally expinng on March 12, 2091

Unless this Bay Lease shall have been sooner termnated pursuant to clauses 3 03,12 00(3),
24 00, 24 01 or 24 02, each option of renewal granted to the Tenant by ths clause 3 01 shall
be deemed to have been exercised by the Tenant, without the need for any wnitten notice of
exercise or other notice or action by the Tenant, unless the Tenant Blves wntten notice 1o
the Landiord that 1t does not desire the exercise of such option of renewal, which notice of
non-exercise by the Tenant shall be giver not fater than one (1) year prior to the end of the
Onginal Term 1n the case of the first of such options, or one (1) year prior to the end of the
then current renewal term 1n the case of any of the seven subsequent options (and n which
event only, such opuon of renewal shall be deemed not to have been exercised, and the
Term shall expire at the expiranon of the Original Term or the then current renewal term, as
the case may be, and there shall be no further or other right of the Tenant to exercise any
option of renewal) All of the covenants, conditions and provisions of this Bay Lease,
mcluding the stipulation as to rent and other payments and contnibutions by the Tenant
hereunder, shall apply during each renewal term specified 1n this clause 3 01, except that
there shall be no options to renew beyond the etghth renewal option provided for 1n this
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clause 3 01, and anv provision which expresslv has application oniy durning the Ongunal
Term shall not apply dunng anv renewai term

302 Landlord’s Right to Extend. The Landlord shall have the right to be exercised by
wnitten notice to the Tenant, to require the Tenant to exercise the first option to extend the
Lease for a penod of ten years following the Onginal Term, provided that the Landlord
shall give such notice bv no later than {2 menths pnior to the end of the Onginal Term

The parties hereto herebv acknowledge and agree that that Landlord has required the
Tenant to exercise the first option to extend the Lease for a period of ten years following the

Onginal Term such that as of the date of signing of this Lease, the Term wail expire on the
12th day of March, 2021

303 Overholding If the Tenant shall remam 1n possession as an overholding tenant
after the Ongnal Term or any renewal term, save pursuant to a renewal term whuch has
been deemed to have been exercised under the terms of thus Bay Lease or other agreement
between the Landlord and the Tenant the Tenant shall be deemed to be a tenant from
month to month termmable on no less than six (6) months prior written notice gtven by the
Landlord or the Tenant at a monthly rental equal to one-tweifth (1/12th) of the annual basic
rent contemplated by clause 4 01 for the last year of the Term immediately preceding the
commencement of such month-to-month tenancy, and otherwise upon all the terms and
provisions of this Bay Lease, modified as 15 appropniate to such 2 monthly tenancy

304  Tenant's Right to Ternmunate. Dunng the Term if any restrictive covenant or
zomng or other by-law or municipal or other governmental regulation shall have taken
effect which woulid (1) prevent the operaton of the Shopping Centre as a shopping centre, or
(i) prevent reasonable access thereto in the manner contemplated by this Bay Lease so as to
preclude the operation of the Bay Department Store as a department store, or (1) which
would prevent the use of the Bay Deparument Store as a department store and the Landlord
shall not have commenced to recufy such situation within 60 days and thereafter 1s not
proceeding actively and diligemly to so recufy the Tenant may termunate this Bay Lease
upon notice to the Landlord Whether or not the Landlord 1s attempting to so recufy, if such
13 not rectified withm 350 days, such nght of termunation shall be exercisable  For greater
certainty, if such operations or use may be continued as a legal non-conforming use, then

such by-law or regulation shall be deemed not yet to have taken effect untl such operations
of use may not be continued

If the Landlord 1s precluded from operating or causing the Shopping Centre Lands
to be contnually used and operated as a first class shopping centre together with access
thereto in the manner contemplated by this Bay Lease, by reason of any restrictive covenant
or zomng or other by-law or municipal or other governmental reguiation the Landlord
covenants and agrees 10 use its best efforts to remedy or rectify such cause and during the

period n which the Landlord 1s so preciuded from operating 1t shali be deemed not to be n
breach of 1ts obligations under clause 7 00

305  Soft Operuing Notwithstanding any of the foregoing provisions of this Article 3,
the parties hereto hereby acknowledge and agree that the Tenant shall have the nght, free of
any payments under this Lease to open the Bay Department Store for three (3) days prior to
the Opening Date (and which three-day openmg will not constitute an opening of the Bay
Department Store for business with the public) for domng business wath only the employees
of the Tenant and/or invited holders of credit cards of the Tenant
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ARTICLE 4
RENT

401 Amount of Rent  From and afier the Opening Date the Tenanmt covenants and

agrees to pav to the Landlord during the Term an annual basic rent m respect of the Bav
Department Store equal to

(1) during each of the first to fifth Lease Years inclusive of the Ongmat
Term, an annual basic rent of Four Dollars (%4 00) for each square foot
of Gross Building Area of the Bay Department Store,

(i) during each of the sixth to tenth Lease Years mclusive of the Ongmal
Term, an annual basic rent of Four Dollars and Twenty-Five Cents
($4 25) for each square foot of Gross Buiding Area of the Bay
Department Store,

() duning each of the eleventh to fifieenth Lease Years inclusive of the
Ongmal Term, an annual basic rent of Four Dollars and Fifty Cents)

{$4 50) for each square foot of Gross Bulding Area of the Bay
Department Store,

(v) during each of the sixteenth to twentieth Lease Years inclusive of the
Ongmnal Term and throughout the first ten-year renewal term
commencing immediately after the expiration of the Ongmal Term, as
spectfied 1n clause 3 01, an annual basic rent of Five Dollars (35 00) for

each square foot of Gross Buwiding Area of the Bay Department Store,
and

v) dunng each subsequent renewal term spectfied n clause 3 01, an annual
basic rent of Three Dollars ($3 00} for each square foot of Gross
Building Area of the Bay Department Store

In this Lease the expression "Lease Year" or "lease year" means successive penods

of twelve (12) months commencing on March 13, 1991 and on successive anniversarnes of
that date

The annuat basic rent for the Bay Shop duning each Lease Year while the Bay Shop forms

part of the Leased Prermuses shall commence on the Bay Shop Openung Date and shal] be
equal to

(v) during the period commencing on the Bay Shop Openmg Date and
expmnng at the end of the fifth Lease Year, an annual basic rent of
nnety-three doliars and seventy-five cents (893 75) for each square foot
of Gross Leasable Area of the Bay Shop, bemng an amount equal to 75%
of the fair market rent per square foot of Gross Leasable Area {the "Fair
Market Bay Shop Rent Rate") that would otherwise be charged by the
Landlord for the Bay Shop premuses, having regard to the use thereof
specified 1n this Lease, as of the Opemng Date,

(vn) thereafter, during each subsequent penod of five (5} years throughout the
Term or untl such earler date as the lease of the Bay Shop 1s terminated
hereunder, commencing wrth the Lease Year commencing on March 13,
1996, the aforesaid annual basic rent for the Bay Shop shali be adjusted
by the percentage change 1n the aforesaid Fair Market Bay Shop Rent

Rate which would have otherwise occurred over the immedhately
precedng five year period

The annual bastc rent for the Bay Shop shall be payable at the same times and m the same
manner and be subject to the same prorations and adjustments as are provided respect of
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rent for the Bav Department Store  For the purposes of calculating rent under thus clause
4 01, rent for any broken portion of a calendar month on termmnation of this Bay Lease shall
be appropriately adjusted being calculated at a rare per dav equal to 1/365th of the
applicable annual basic rent for the broken portion of the calendar month involved

402  Payment of Rent. 'The annual basic rent in the amount specified in clause 4 01
shall be paid m lawful monev of Canada to the Landiord at such place 1n Canada as the
Landlord mav from time to time direct 1n wnting on the first day of each month during the
Term n respect of whuch such rent 1s payable m equal monthly mnstalments 1 advance The
annual basic rent shall be payable without anv previous notice or demand of the Landlord,

and without anv abatement, set-off or deduction whatsoever except as specifically provided
for in this Bav Lease

403  Additional Rent. In addition to the annual basic rent referred to in clause 4 01, all
sums of money required to be paid by the Tenant to the Landlord under this Bay Lease and
whether or not such sums of money are expressed or referred to as bemg rent, shall, when n
default, be deemed to be additional rent and payable and recoverable as rent

404  Goods and Services Tax. In addition to the rent payable hereunder, the Tenant wll
pay to the Landlord (acting as agent for the taxing authonity 1f apphcable) or directly to the
taxang authonty (1f required by the apphcable legrslation) the full amount of all poods and
services tax, sales taxes, value-added taxes, other taxes {collectively and individually,
"GST") imposed on the Tenant in respect of the rent pavable by the Tenant under thus Lease
or 1n respect of the rental of space by the Tenant under thus Lease GST so payable by the
Tenant (1) will be caiculated and paid in accordance with the applicable legislation, and (n)
despite anything else in this Lease, will be considered not to be rent, but the Landlord wail
have all of the same remedies for and nghts of recovery with respect to such amount as 1t
has for non-payment of rent under tius Lease or at law To avoid duplicaton, the Tenant
will not retmburse the Landlord, in whole or in part, for any GST paid or payable by the
Landlord n respect of goods or services supplted to the Landlord or any manager of the

Shopping Centre 1n connection with the maintenance, operation, repair, insurance, or
admumistration of the Shopping Centre

ARTICLE 5

GENERAL COVENANTS
500 Covenants of the Tenant The Tenant covenants with the Landlord

(1) to pay when due the rent stipulated 1n Article 4 and the contributions in respect of
the Common Facilities Operaung Cost stipulated in Article 10 i the amount and

manner theremn provided, and all other sums from time to time due to the Landlord
under this Bay Lease, and

(2) to observe and perform all the covenants and obligauons of the Tenant under this
Bay Lease

501 Covenants of the Landlord. The Landlord covenants with the Tenant

(1) that the Tenant shall and may peaceably possess and enjoy the Leased Premises for
the Term hereby granted, without anv 1nterruption or disturbance from the Landlord,
or any other person or persons lawfully claiming by, from or under 1,

(2)  to observe and perform all the covenants and obligations of the Landlord under thus
Bay Lease,

Ry
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throughout the Term, the Landlord shall observe and perform all obiigations

covenants and responsibilittes whuch the Landlord is required to observe and
perform pursuant to the terms and conditions of the Hydro Lease, and the Landlord
shail use 1ts best efforts to enforce agamst ail parties to the Hydro Lease, their
successors and assigns thereunder for the benefit of the Tenant, the obligations of
all such parties under the terms of the Hvdro Lease which matenallv affect the
Tenant's use and occupation of the demised premses under the Lease or which are
required to ensure the continued operation of the Shopping Centre (including ail the
parking facilities and parking area forming part thereof and located upon the Lands)
as a single, mtegrated shopping centre complex 1n compliance with the terms of the
Lease or which are prerequusite to the performance or observance of the Landlord's
covenants, warranties and representations hereunder,

throughout the Term the Landlord shall not cause or agree to any surrender of the
Hydro Lease or to amend the Hydro Lease (except for such amendment to the
Hydro Lease as may be required to provide for the continued exustence of the Hydro
Lease throughout the Term of the Lease) unless 1t has first obtained the Tenant's

written consent thereto, which consent shall not be unreasonably wathheld or
delayed,

the Landlord shall indemmify the Tenant and save 1t harmless from and agawnst any
and all claims, actions, damages, habihtres, loss, costs and expenses whatsoever,
including, without hmitation, legal expenses and those expenses mcurred In respect
of loss of business or dirminution of value i the Tenant's leasehold wnterest under the
Lease ansing from any occurrence or situation occasioned by any actton or course
of conduct taken tn comphance with the terms and conditions of the Hydro Lease by
any partv therete which effectively causes a breach of the Landlord's covenants,

warranues and agreements contawned mn thus Lease or which prevents the Landlord
from performing or observing the same,

the Landlord shall use its best reasonable efforts to obtamn the written agreement of
all parues to the Hydro Lease to amend the Hydro Lease to the extent necessary to
provide the Landlord wath such successive nghts to renew and/or extend the term of
the Hydro Lease so as to cover the entire duration of the Term of the Lease,
including all extensions of the 1utal term of the Lease which the Tenant exercises
pursuant to the provisions of Article 3 hereof The parttes hereto hereby
acknowledge and agree that, 1f the Landlord should fail 1n such efforts, the Hydro
Lease and such nghts as the Landlord may have thereunder 1n the Hydro Lands and
such nghts as the Tenant may have theremn under the terms of this Lease shall be
extinguished upon the expiry of the Hydro Lease

ARTICLE 6

OCCUPANCY OF LEASED PREMISES

600  Use of Leased Premuses  Except with the prior written consent of the Landlord, the
Tenant shall cause the following requirements to be met

(1)

throughout the Term, the Bay Department Store shall, provided

{1} the Landlord continuously operates and maintamns the Shopping Centre

as a first class shopping centre (for comparable shopping centres of
comparable age), and

(n)  the tenant of the Sears Department Store and the tenant of every other
Major Departrnent Store 1n the Shopping Centre, covenants with the
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Landiord to continuouslv operate a Major Department Store and the
Landiord uses 1ts reasonable best efforts to enforce such covenant,

and subject to the provistons ot this Bay Lease, and 1n particular to clause 21 00(7),
be continuousty used and operated throughout the Term as a Major Department
Store 1n a manner consistent with the standards of simlar first-class department
stores operated bv the Tenant 1n first-class shopping centres in the Greater Toronto
Area Without hmuation the Landlord represents and warramts 10 and covenants
with the Tenant that the nstallation and operation of automatic telier machmes and
cash dispensers 1n the Bay Department Store 15 and will be permitted,

(2)  the Bay Outdoor Selling Area. while used and occupied by the Tenant, may be used
and operated for the retail sale of any type or types of merchandise and services
normaily sold m department stores or outdoor selling areas associated with
department stores, and which may include without limitation plants, shrubs,
gardening supplies and outdoor living, recreational and sports merchandise,

(3)  the Tenant Licensed Parking Area, while used and occupred by the Tenant, may be
continually used only for the parking of vehicles

(4)  the Bay Shop, while used and occupied by the Tenant, shall, be contnuaily used and
operated only for the sale at retaul of all or any of the following 1tems

Hot Dogs 1n a vanety of sizes

European Sausages

French Fries - regular, seasoned and novelty
Omon Rings

Poutine

Varety of hot and cold toppings

Coleslaw

Tossed Salad

Moming Coffee Break Pastries/Biscuts etc
Vanety of Coffees

Tea

Soft Drinks

Bottled Juices and Drinks

Milk

Dispenser Crystal Dnnks

Malv/Soft Ice Cream

Miscellaneous Packaged Potato Chips/novelty items

The Landlord watl not withhold or delay 1ts consent unreasonably to the retaif sale of
such other food ttems as the Tenant mav request from time to time, acting
reasonably, provided that the retanl sale of such other 1tems 1s complementary to the

general merchandising policy 1n the general area m which the Bay Shop 15 located,
and

(5 no acuvities whuch are descnbed n clauses 14 04 and 7 01(3) shall be carried on 1n
the Leased Premises

601 Name of Business Unless and until the Tenant shall assign thus Bay Lease or
sublet the Bay Department Store 1n accordance with the provisions of Article 21, the Tenant
shall operate the whole of the Bay Department Store under the name “the Bay" or
"Hudson's Bay Companv” or such other word or words as shall be the domnant word or
words n the name under which the retail department store business of Hudson's Bay
Company or tts successors 1s from time to time being camed on 1n the Greater Toronto
Area (but this shall not apply to the Bay Outdoor Selling Area, which may be operated
under such name or names as the Tenant may from time to time determine, provided
however that the name given the Bay Outdoor Selltng Area shall not create the appearance
to the public of bemng a business entity tndependent and separate from the Bay Department
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Store}, and the Tenant shall operate the Bav Shop under the name "Chicago Franks”" or
"Malt Stop” or such other name as 1s used 1 a majority of the Tenant's mall operations 1n
the Greater Toronto Area wiuch are of a stmilar use character and size

602  Hours of Business and Mall Access to Bay Department Store  From and after the
Opening Date and dunng the Term while the Bay Department Store 1s requured to be open
for business the Bay Department Store shall be open to the public for business duning at
least those mimmum hours of business for the Shopping Centre as may from time to time
be established bv the regulations of the Landlord, provided that such regulations shall be
reasonable of wuform application (having regard to the tvpe of business being conducted 1n
the particular premises), consistent with the provisions of this Bay Lease and consistent
with the requiremnents of a first-class shopping centre sumilar in size to the Shopping Centre,
and that nothing herein shall require the Bay Department Store or portions thereof to be
open during hours other than those which have been generaily established by the Tenant for
the operation of 1ts other comparable department stores n the Greater Toronto Area
provided 1n no event will its normal hours of business be less than 40 hours 1n each normal
week presently compnsing from Monday to Saturday inclusive, notwithstanding the
foregomng, 1 no event wili the Bay Department Store be required to be open (a) during
pubkic holidays, or (b) when prevented by by-law or other governmental restriction or (©
when prevented by Unavodable Delay In addition nothing heremn shall prevent the Bay
Department Store from being open for business during those hours permutted by law and the
Tenant may be so open duning such hours It 1s understood that when the Bay Department
Store 15 open for business there will be access to the Bay Department Store from the Mall
The Landlord and the Tenant shall consult with regard to Shopping Centre hours of
busmess and the hours of busmness for the Bay Department Store and shall each give
reasonable constderation to the suggestions and recommendations of the other pertaining
thereto, and each of the Landlord and the Tenant shall give reasonable pnior notice to the
other of any change from time to time m erther the Landlord's regulations pertarning to
Shopping Centre hours of busiess or the Tenant's hours of business pertatung to the Bay
Department Store (which notice shall be no less than 30 days)

603  Display Window Lighting The Tenant shall keep any display wmdows of the Bay
Department Store switably 1llurminated during all hours when the Bay Department Store
shall be open to the pubhc for business, and shall provide hmuted lighting 1n the immediate
vicimty of the Mall entrances to the Bay Department Store dunng all hours when the
Shopping Centre 15 open for business but the Bay Department Store 1s closed

604  Nwsance, etc. The Tenant shall not use or permmt any part of the Leased Premuses
to be used m such a manner as to cause a musance or Cause Or penmul any annoying noises,
vibrations or odours (having regard to the purposes for which the vanous portions of the
Leased Prermises are permutted to be used) The Tenant shail not permut any debns or refuse
t0 accumulate 1n or about the Leased Premises, but shall cause the same to be stored in
suitable receptacles and regularly removed The Tenant wil] not permit 10 be stored 1n or
about the Bay Department Store any dangerous, inflammable or explosive thing to which
the insurers of the Tenant or of the Landlord have reasonable cause for objection, having
due regard to the purposes for which such parts of the Leased Premuses are permutted to be
used, and 1f the Tenant shall breach thus provision the Landlord shall have the nght (without
limiting any other remedy 1t may have) to recover from the Tenant on demand withun ten
(10) days of the Tenant being invoiced therefor the amount of any additronal prermium cost
incurred by the Landlord as a result of such breach

605 Recerving and Shipping  The Tenant shall not load or unload any merchandise,
supphes or other matenals or any debns or refuse except in the truck recerving area forming
part of the Bay Department Store, but thes shall not apply to manual deliveries or shipments
of small parcels to and from the Bay Department Store where 1t 1s not practical or destrable
to handle them through such receiving area so long as there 1s no obstruction of any
entrances or of the Mall, nor shall 1t apply to deliveries to and slupments from the Bay
Outdoor Selling Area or the Bay Shop In the case of the Bay Shop, the Landlord hereby

grants to the Tenant a non-exclusive iicense to use the truck recetving areas designated from
time 10 time for use by Food Court Tenants
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606  Protubited Merchandising Activities in Common Faciities The Tenant shall not
carry on anv merchandistng activities or display anv merchandise in the Common Facilities,

other than in the Bay Outdoor Selhing Area or as part of a promouon approved by the
Landlord

607 Heating and Awr-Conditioning  The Tenant shall at 1ts own expense, subject to
Unavoidable Delay, heat and air-condition the Bay Department Store (other than poruons
thereof which are not designed to be heated or air-conditioned) whenever reasonably
required and m such manner that there will be no direct or indirect appropriation of heating
or cooling from the Mall and mawntamn. repair and replace the systems for heating and air-
conditioning the Bay Department Store as requred The Bay Shop shall be heated and air-

conditioned as provided in clause 16 00 The Bay Qutdoor Selling Area need not be heated
or air-conditioned

608 Addifional Common Facilities Operating Costs  If and whenever the Leased
Premises or any part thereof are to be open for busiess during any hours which are not
within the general hours of business for the Shopping Centre as established pursuant to
clause 7 02, the Tenant shall give reasonable prior notice to the Landlord (which shall be
not less than 30 days) If the Leased Premuses or any part thereof are 5o open for busmess,
the Landlord, in addition to the Tenant's contribution to Common Facilities QOperating Cost
payable pursuant to clause 1000 hereof, may require the Tenant to remmburse to the
Landlord the incremental cost (or an equitable part thereof based upon Gross Leasable Area,
if other occupants of remable premuses of the Shopping Centre shall simiarly have
remained open for business) incurred by the Landlord 1n operating the Common Facilities
during the extra hours involved resulting therefrom Consistent with the foregoing, if the
Leased Premuses or any part thereof are closed for business duning any hours wiich are not
within the general hours of business for the Shopping Centre as established pursuant to
clause 702 or on a pubhe holiday (including Sundays), the Laralcrd shall not mnclude m
Common Facihities Operating Cost the incremental cost mcurres = it m operating the
Common Facilities during such extra hours involved and resulting theretrom

609 Access to Mall. f and whenever the Bay Department Store 15 requred to be open
for business, the Tenant shall keep the entrances to the Bay Depanment Store fronting on

the Mall open 1n such a manner as to allow convensent access between the Bay Department
Store and the Mall

ARTICLE 7

OPERATION OF SHOPPING CENTRE

700 Operation of Shopping Centre. The Landlord shall (subject to the provisions of
clause 20 00(3) i respect of any additional uses) throughout the Original Term and during
the next thirty (30) years, if the Tenant renews this Bay Lease, and provided the Tenant
continuously operates a first-class department store as required pursuant to subclause
6 00(1) of the Bay Lease, and duning each successive ten (10) year perntod prowvided the
Tenant and the occupant of another Major Department Store 1n the Shopping Centre both
exercise their comesponding renewal options and both continue to operate first-class
department stores and provided that the Shopping Centre can dunng such ten (10) year
penod still be operated on a reasonable and economic basis, cause the Shopping Centre
(excluding the Leased Premuses) to be continually used and operated as a first-class

shopping centre (for comparable shopping centres of comparable age), and not for any other
purpose without the consent of the Tenant

701  Standards of Operation  For so long as the Landlord 15 obligated to operate or
cause to be operated a shopping centre on the Shopping Centre Lands (excluding the Leased
Premises) or any part thereof pursuant to clause 7 00, the Landlord shall cause such
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shopping centre to be managed, operated and matntained 1n accordance with the standards
of operation and maintenance which have been adopted by first-class shopping centres (of

comparable size and age) in Canada. and without Iimiting the generalitv of the foregoing,
the Landlord shall

(1)

(3)

4)

(5)

(6)

702

maintain or cause 1o be mawntamned at the Shopping Centre a management office and
a competent full-time manager and a sufficient staff of management operatng and
marntenance personnel to perform adequately the proper management, promation,
maintenance and operation of the Shopping Centre,

keep or cause to be kept the Shopping Centre, including the Mall, Parkang Facihties
and all other Common Facilities and all buildings and improvements thereon other
than the Leased Premuses, clean tidy and well mawtamed, and m this conmection
maintain tn force and take all reasonable action to enforce provisions of all leases to
tenants of the Shopping Centre requiring such tenants to keep ther respective
premuses clean tdy and well maintained,

take all such action as may reasonably be required to prevent any use of or conduct
of any busmess or actvity n any premuses mn the Shopping Centre which
contravenes any provision of this Bay Lease (including Clause 14 04) or which 1s a
nuisance or annoyance or 1s not in keeping with the standards of first-class shopping
centres, and to prevent any other activity mn the Shoppmg Centre which 15 not
keeping with the character of the Shopping Centre, or the display of any signs or
advertising 1n respect of any such protubited use, business or activity,

prohibit any display or sale of merchandise 1n the Common Facilities whether or not
the Shoppmg Centre 1s open or a majonty of the Tenants are permitted to be closed

or m any other place in the Shopping Centre cutside the confines of rentable
prermuses therein, other than

(1) in kiosks in the Mall which are permitted under this Bay Lease, or

(i) m the Bay Outdoor Selling Area and other outdoor selling areas
recognized or permitted under clause 17 01, or

(1)  as part of any general shopping centre promotion which has been
approved by the Landlord and which has also been approved either by
the Merchants' Association referred to 1n clause 15 00 or by the Tenant
(the approval of the Tenant, when requested, not to be unreasonably
withheld), and in no event wil the Common Facilities or any part
thereof be used or permutted to be used for what 1s commonly known as
a farmers' market or flea market or any simlar purpase,

apply any revenue which may be denived by the Landlord from use of the Common
Facihities or general shopping centre promotions, after deduction of expenses, in
reduction of Common Facilities Operating Cost to the extent that such revenues are
not paid to the Merchants' Association for the purposes of advertising and
promotng the Shopping Centre (but this provision shall have no application to
rents, licence fees or other revenues denved by the Landlord from kiosks 1 the Mall

permutted under clause 17 00 or from outdoor selling areas recognized or permuitted
under clause 17 01), and

implement and enforce a Landlord's sign policy applicable to all tenants of the
Shoppmg Centre as contemplated by clause 23 01, and prohibit and prevent all signs

in the Common Facihittes other than signs which are permutted under thus Bay Lease
and by the Landlord's sign policy

Hours of Business The Landlord shall use 1ts best efforts to cause the Shopping

Centre to be open for business on every day of the week permutted by law and dunng at
least those hours during which other simular shopping centres 1n the same trading area are
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open for business which 1n any event shall be not less than forty (40) hours 11 each normal
week presently compnsing from Mondav to Saturdav inclusive The Landlord shall use its
best efforts to cause as many tenams of the Shopping Centre as possible, and at least
substanually all of the merchandising tenants on the Mall, including the occupant of any
other Major Department Store, to remain open for business during such established hours of
business subject to Unavordable Delav Notwithstanding the foregoing, 1n no event will the
Shopping Centre or anv part thereof be required 10 be open (2) duning pubhc holidavs, or (b)

when prevented by by-law or other governmental restnction or (c) when prevented by
Unavoidable Delay

703 Mall. The Landlord shall mantamn and operate or cause to be mamtamned and
operated the Mall and have 1t and the emrances and other means of access thereto open
dunng (1) the hours established by the Landlord from tme to time pursuant to clause 7 02 or
(u1) when requested m writing by the Tenant, the hours when the Bay Department Store 15
open for business 1n accordance with the provisions of clause 6 02, and shall cause the Mall
to be properly lighted and heated and air-conditioned as may be required so as to mamtain
therein reasonable standards of comfort, subject only to Unavoidable Delay such as, without
lumtation, interruptions caused by breakdowns of systems and equipment therefor provided
repairs are effected dihigently in accordance wath the provisions of clause 12 02

704 Parking Factities  For so long as the Landlord 1s obhigated to operate or cause to
be operated a shopping centre on the Shopping Centre Lands or any part thereof pursuant to

clause 7 00 (but subject to clause 7 02) the Landlord shall cause the following requirements
wath respect to the Parking Factlities to be complied with

(@  The Parking Facihttes shall be kept

(I} ~mamtamed and operated and open, mncluding the means of access

thereto, at all imes when the Shopping Centre or the Bay Department
Store 1s open for business,

(2) adequately lighted whenever required during the hours specified in
subclause 7 04(a)(1) and lighted at all other times 1n accordance wath the

practice of a prudent and careful landlord to facihtate their use dunng
hours of darkness,

(3)  wath parking spaces and aisles properly stnped and otherwise marked
and with the appropnate traffic and direction signs,

(4)  with adequate supervision of the flow of traffic therein whenever
reasonably required and otherwise poticed and supervised 1n accordance
with the standards of high-quality shopping centres,

(5)  free of refuse and debns and with all appropnate measures 1aken to keep
them reasonably free of snow and 1ce duning winter months, and

(6)  wath whatever steps bemng taken as are appropnate and reasonable to
prevent the use of the Parking Facihities erther for any purpose not
permutted hereunder and to prevent the use of the Parking Facilities by
persons other than the Landlord, tenants and licensees of the Shopping
Centre and their employees, invitees and customers

(b)  No charges shall be imposed for the use of parking spaces in the Parking
Facilities without the wnitten consent of the Tenant, which consent wil
not be unreasonably withheld in the following curcumstances  if
imposition of parking charges 15 the common practice m shopping
centres similar 1 size to the Shopping Centre mn the Regional
Mumicipaiity of Ottawa-Carleton and charges are reasonably necessary
to control parking, secure turnover and discourage non-customer
paricmg,j and imposition of parking charges would not materially
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adverselv affect the business conducted 1n the Shopping Centre If the
Tenant shall consent to the imposition of reasonable parking charges, all
revenue denved from the imposition of such charges after deduction of
expenses ncurred tm connection with altering the Parking Facihties to
implement paid parking and operating pard parking (it being agreed that
the Landiord shall not include such expenses i Common Facilities
Operating Cost) shall be applied and credited wholly to reduce Common
Faciities Operating Cost, to the extent not pard to the Merchants'
Association or the Promotion Fund (as defined m Section 15 03) for the
purpose of advertsing and promoting the Shoppmg Centre

The Landlord shall at all ttmes mamtan or cause to be mawmntamed
sufficient parking spaces to

meet all legal requirements as they now exist, n respect of present
construction on the Shoppmg Centre Lands and cause to be met all the
then applicable legal requirements, 1n respect of future construction on
the Shopping Centre Lands, subject to exceptions from such legal
requirements permutied by any legal non-conforming use and subject to
the provisions of clause 19 00(4), and

maintain (1) not fewer than 5 0 parking spaces for each [,000 square feet
of Gross Leasable Area of the Shoppmng Centre (excluding the Bay
Outdoor Sellng Area) and (u) for hotels, apartment buildings and
shopping centre commercial uses (provided they are non-retail 1n nature)
which may be from time to ime permitted hereunder (if any), only that
number of parking spaces which represent the then current good practice
m the industry, governmental requrements permutting, determumned by
assuming that the parking spaces to be permutted for such uses will be
the only parking spaces available therefor, and

In any event the Landlord shall provide within 250 feet of the exterior
entrances to the Bay Department Store not less than 802 parking spaces
together 1 every case with adequate means of access thereto, as shown
on the Site Plan and Parking Garage Plan

The design and layout of Parking Facihties including the arrangement of
parking spaces therein and the means of access thereto, and any changes
therein from time to tume, shall be subject to the approval of the Tenant
(not to be unreasonably withheld), which approval the Tenant
acknowledges 1t has given with respect 1o the Parking Facilities and
means of access constructed as at the date of this Lease The size of each
parking space shall be 1n accordance with municipal requirements, but
shall not be imually less than 8 86’ x 19 68' (excluding means of access
thereto) shall not be reduced n size at any time in the future wathout the
Tenant's approval, which approval shail not be unreasonably withheld i1f
and to the extent that good shopping centre practice from time to time
current 1s to provide parking spaces and aisle widths of smaller size
Any parking spaces displaced by the Bay Outdoor Selling Area shall be
included for the purposes of determming whether the Landlord 1s n
comphiance with the requiremnents of Subsection 7 04(c)(2)

The parttes hereto hereby acknowledge that the Landlord has
constructed Parking Facihities on top of the roof of the Bay Department
Store, and the Landlord hereby acknowledges and agrees that the
construction, maintenance, repatr, restoratton and replacement of the
said Parking Facilities located upon the roof of the Bay Department
Store shall be the sole responsibility of the Landlord and that the said
Parking Facilities shall at no time be considered to be part of the Bay
Department Store and that the Tenant shall at no time be required to
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contribute to the cost of the said maimntenance, reparr, restoration and
replacement of the said Parking Facilities except to the extent provided
under Articie 10 of thus Bay Lease The parties hereto hereby further
acknowledge and agree that the Landiord shall not effect anv alterauon
or repairs 10 the said Parking Faciiities located upon the roof of the Bay
Department Store wathout the Tenant's prior consent, which consent
shall not be unreasonably withheld or delaved The parties hereto
hereby further acknowledge and agree that. throughout the Term, there
shali be reserved for the Tenant's use a sufficient area of the roof of the
Bav Deparment Store for the location of the Tenant's mechamcal,
electncal plumbing, telecommumication heating, ventilation and aur-
condittoning equipment and facilities and such other systems as are
reasonably required by the Tenant i the operatton of the Bay
Department Store, as provided under Article 8

(e} The Landlord herebv covenants and agrees that, throughout the Term,
the New Parikang Deck shall prowide direct access by means of a
pedestrian connection to the Bay Department Store, as shown on the
Parking Garage Plan attached as Schedule "G"

705  Landlord’s Rules and Regulations The Landlord may from time to tune establish
reasonable rules and regulations, which shall not be mconsistent with the terms of thus Bay
Lease, applicable to ail tenants in the Shopping Centre and govermng the use of Common
Facilities (including wathout limutation the Mall, the Food Court and Parking Facilimes)
The Tenant shall be consulted as to any rules and regulations or changes therein which are
proposed and the Tenant's approval thereof shall be obtawned (but such approval shall not be
unreasonably withheld) The Tenant shall comply with such rules and regulations so long
as the same are umformly enforced throughout the Shopping Centre The Landlord shail
use tts reasonable efforts to enforce or cause to be enforced such rules and regulations

706  Employee Parking  The Landlord, with the Tenant's approval (such approval not
to be unreasonably wathheld), shall designate an area or areas withun the Parking Facilities
for use by employees of the Tenant and other temants and occupants of the Shopping Centre
The Tenant shall inform its employees of such areas and shall instruct its employees to
park only n areas specificallv designated for such purpose from ume to time by the
Landlord The Landiord shall use 1ts reasonable efforts to cause all tenants of the Shopping
Centre and thewr employees (including the employees of the Tenant) to park only in such
designated areas, including the incorporation of a provision to thus effect m all new leases to
tenants of the Shopping Centre Such areas may be located outside of the Shopping Centre
Lands dunng peak penods of retatl shopping, such as during the period from November 15
to December 31 1n each year, and the Landlord shall use 1ts best efforts to tncorporate this
provision 1n all new leases to tenants of the Shopping Centre Neither the Landlord nor the
Tenant shall be required to enforce the parking by employees in areas located outside of the
Shopping Centre Lands unless both the Landlord and the Tenant agree as to the necessity to
enforce same, and the Landlord shall have no obligation to provide such off-site parking

707 Commuter Parktng  The Landlord shall use its reasonable efforts to prevent
passengers of public transit factlities from using the Parking Facilities for parking purposes

ARTICLE 8

UTILITIES AND SERVICES

800 Unlities and Services The Landlord shall provide or arrange for the provision to
within five (5) feet of the perimeter of the Bay Department Store at a point or points
acceptable to the Tenant, acting reasonably, of electrical service, cable TV service, water
mauns, gas, and storm and samutary sewers, 1f and as from time to tme required for the
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proper conduct of the Tenant's business in the Leased Premuses The Tenant acknowledges
that the eiectnical service, cable TV service water mamns gas and storm and sanitary sewers
have been provided by the Landlord at pomts on the perimeter of the Bay Deparntment Store
accepable to the Tenant The Tenant shall pay consumption charges due to public uttiities
or services or other supplers for any electricity, cable TV, gas or water actually consumed
by the Tenant, its licensees, concessionaires or occupants of the Leased Premuses The
computation of consumption charges shall be by separate meters mstalled 1n the Leased
Premuses mwally at the Landlord's expense The Landlord will also provide where
necessary and without expense to the Tenant the appropriate nights of passage through the
Shopping Centre Lands for public utilities or services or other supplhers to furmish or for the
Tenant to obtain means of bringing all utiitties and services to a reasonablv converzent
pownt ar or withun the lumuts of the Bav Department Store through the appropriate pIpes,
conduits or other appropniate means of distribution thereto 1n and through the Shopping
Centre, to be mstalled at the expense of the Landlord, and without unreasonable interference
with the normal business activity of the Tenant Such pipes, conduits and other means of
distribution shall be (both as to natwe and capacity) such as to provide adequate utlittes
and services for every reasonable use made of each portion of the Leased Prenuses, and the
Landlord shall at all times cause such repairs to be performed to portions of the systems
therefor not within the Leased Premuses and do all other acts and things as may be
necessary to ensure the continuous avalability and adequate capacity of such utilities and
services, subject only to Unavoidable Delay The Landlord shall also grant such easements
to or make such other arrangements with the telephone utility as shall facihitate the
proviston of telephone service and enable the Tenant, at 1ts own expense, to be served by
telephone If the Tenant shall at any ume requre a utility or service which 15 1n addition to
those provided for and contemplated above, the Tenant shall provide 1t or amange for 1t to
be provided at its own expense, and the Landlord will not unreasonably withhold its
perrission for an easement or other arangement appropnate to enable such utility or
service to be brought to the Leased Prenuses

The Tenant shall have the nght to mstall, mamntan, repatr, operate and replace on the roof of
the Bay Department Store such mechanical, electrical, plumbing, telecommunication,
heating, venulation and air conditrorung equipment and facihities and such other systems as
are reasonably required by the Tenant from time to time n the operaon of the Bay
Department Store, provided that the Tenant shall not install upon the Rooftop Parking
Facilities any such equipment, factiities or systems or any bollards or other protective
devices around the same until 1t has obtzined the Landlord's approval of the location and

method of installation therefor (which approval shall not be unreasonably withheld or
delayed)

ARTICLE 9

TAXES
200  Tenant's Taxes The Tenant shall pay or cause to be pad

(1) Subject to the provisions of subparagraph (1) of clause 901 hereof, all Real
Property Taxes imposed dunng the Term 1n respect of the Bay Department Store
and (for the pened n each year wiile actuaily being used or occupted, and untsj
such tume as the Tenant shall have ceased and abandoned its seasonal use thereof
and removed therefrom ns fixtures and improvements) the Bay Outdoor Selling
Area. and (from the Bay Shop Opemng Date until such time as the Tenant's rights
thereto have been terrminated) the Bay Shop, including n each case all the buildings,
lands and faciliies used m conjunction therewth to the extent assessable and
assessed by governmental authonties having junisdiction, including 1mprovements
constructed thereon and therein and all the fixtures and equipment constructed and

used by the Tenant or its assignees. subtenants and concessionaires thereon and
therein,
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(2) all business taxes (including taxes, utility rates and charges for the supply of utilities
and services to the Leased Premises and other taxes personai to the Tenant and its
assignees subtenants and concessionaires, and inciuding business assessment for
shared use of the Parking Factlines pursuant to subsection 7(4) of the Assessment
Act (Ontano), RS O 1990 as the same may be amended or re-enacted from ume to
tme) imposed duning the Term by mumcipal or other governmental authorities
having junsdiction in respect of the business and activities carried on by the Tenant
and its assignees, subtenants and concessionares tn or from the Bay Department
Store, and (for the penod i each year whule used and occupied, and until such time
as the Tenant shall have ceased and abandoned 1ts seasonal use thereof) the Bay
Outdoor Selling Area, and (unttl such tume zs the Tenant's nghts thereto have been
terminated) the Bay Shop, including 1n each case all the butldings, land and
facilittes used 1n comjunction therewith, including improvements constructed
thereon and theremn, and all fixtures and equpment constructed and used by the
Tenant or 1ts assignees, subtenants or concessionaires thereon and therein, and

(3)  wathout anv duplication of payment, a proporuonate share of those Real Property
Taxes imposed dunng the Term wiuch are independently assessed against or
attnbutable to the Common Facihittes of the Shopping Centre, 1f any, which
proportionate share shall be expressed as a fraction, the numerator of which shall be
the Adjusted Gross Leasable Area of the Bay Department Store and the
denominator of which shall be the Adjusted Gross Leasable Area of any Major
Department Store where the occupant has 1n 1ts lease or other occupancy agreement
a sumilar privilege to contribute to such Real Property Taxes based on Adjusted

Gross Leasable Area, and the Gross Leasable Area of the balance of the Shopping
Centre

All Real Property Taxes and business taxes which the Tenant 1s obligated to pay or
cause to be paid hereunder, including each and every instalment thereof, shall be pard when
due to the appropriate taxing authonty (or to the Landlord if the Landlord has been charged
for them by, and shall have pad them to, the taxing authority as evidenced by receipts or
other satisfactory evidence showing such have been paid), subject onlv to the right of the
Tenant to defer, or permut to be deferred, payment thereof mn certaun circumstances as
provided by clause 903 The Tenant shall also pay or cause to be paid all penalties and
Interest tmposed with respect to arrears of such payments to the extent such are ievied by
the taxing authonity 1f such are not paid by the Tenant 1n accordance with the foregoing
requirements Whenever the Landlord shail reasonably request, the Tenant shall extubtt to
the Landlord receipts or other appropriate evidence as to the due payment of such Real
Property Taxes and business taxes In the event that the Tenant shall fail to pay or cause to
be paid any Real Property Taxes or business taxes payable under tus clause when due, the
Landiord, after wntten notice to the Tenant, and 1f the Tenant shall fail to pay ot cause to be
paid the same withun fifteen (15) days after receipt of such notice, may pay the same, and

the amount so paid by the Landlord shall be forthwith repaid by the Tenant to the Landlord
on demand

901 Landlord's Taxes The Landlord shail pay or cause to be paid

(I)  all Real Property Taxes 1n respect of the Shopping Centre except those payable by
the Tenant pursuant to paragraphs (1) and (3) of clause 900, wncluding all Real
Property Taxes, 1f any, imposed during the Term which are reasonably and fauly

attnbutable to the Parkang Facilities tocated upon the roof of the Bay Department
Store, and

(2) all business taxes (including taxes personal to tenants and other occupants of the
Shopping Centre other than the Tenant capable of constituting a lien agamnst the
Shopping Centre Lands) imposed by govemnmental authorities having junisdiction n
respect of all business and activities carned on by such tenants and other cccupants
in or upon the Shopping Centre Lands, save those payable 1n respect of the Leased
Premises by the Tenant pursuant to paragraph (2) of clause 9 00
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All Real Propertv Taxes and business taxes which the Landlord 1s obligated to pay
or cause to be paid hereunder including each and everv instalment thereof, shall be paid
when due to the appropriate taxing authorities, subject only to the night of the Landiord to
defer or permut to be deferred pavment thereot 1n certamn circumstances as provided 1n
clause 903 The Landlord shall also pav or cause to be paid all penaltes and interest
imposed with respect to arrears of such payments and shall provide the Tenant with a copy
of all assessments and tax biils affecung the Shopping Centre forthwith upon receipt by 1t
Whenever the Tenant shall reasonably request, the Landlord shall exhibit to the Tenant
receipts or other appropnate evidence as to the due payment of such Real Property Taxes or
business taxes payable by the Landlord under this clause 901 In the event that the
Landlord shall fail to pay or cause to be paid any Real Property Taxes or busmess taxes
payable under this clause 9 01 when due, the Tenant, after written notice to the Landlord,
and if the Landlord shall fail to pay or cause to be paid the same withun fifteen (15) days
after recerpt of such notice, may pay the same, and the amount so pad by the Tenant shall
be forthwath repaid by the Landlord to the Tenant, fuling which the amount may be
deducted from ensuing contributtons of the Tenant to Common Facilities Operatng Cost

902  Deternmnation of Assessments For the purpose of establishung the amount of Real
Property Taxes payable by the Tenant pursuant to clause 9 00, the parties recognize and

acknowledge that 1t 15 necessary to establish the assessments upon which such Real
Property Taxes are based

The Landlord, with the assistance of the Tenant, shall use 1ts best efforts to obtain
the separate assessment upon which such Reat Property Taxes are based wath respect to
each of the Bay Department Store, the Bay Outdoor Selling Area, and the Bay Shop and, 1f
and to the extent applicable based on the then current methodology of assessment, the
Common Facilities If such cannot be obtmned, the Landlord shall use 1its best efforts to
obtain, with the assistance of the Tenant, sufficient official mformation to determine the
methodology utilized by the assessing authority with respect to the determunation of the
assessment for Real Property Taxes of the Bay Department Store, the Bay Outdoor Selling
Area, the Bay Shop and, 1f apphicable, the Common Facilities Upon the determination of
the methodology of assessment, simlar methodology shall be utiized by the Landlord, wath
the assistance of the Tenant, to allocate the Real Property Taxes payable by the Tenant
pursuant to clause 9 00 with respect to the Bay Departmem Store, the Bay Outdoor Selling
Area, the Bay Shop and, 1f applicable, the Common Facilities In the event that such official
mformation 1s not avalable, the Landlord and the Tenant shall allocate the total assessment
of the Shopping Centre mn a manner which 1s equitable and consistent, having regard to the
pnmary method of assessment whuch the assessing authonities are required to employ so as

to amve at a separate assessment upon which such Real Property Taxes are based in
accordance with the Assessment Act

The parties hereto hereby acknowledge and agree that, as of the date of signing of
this Lease, the assessing authonties are using the caprtalized income method of valuation to
determine the Real Property Tax assessment of the Shopping Centre, and that such
assessment methodology resulis in no 1denttfiable portion of the Real Property Tax

assessment of the Shopping Centre being attributable to the Parking Facilities or other
Common Facriities of the Shopping Centre

In the absence of a separate assessment upon which such Real Property Taxes are
based and the farllure of the Landlord and the Tenant to agree upon the allocation, the

allocation shall be determined by arbitration pursuant to the provisions of thus Bay Lease,
but having regard to the basis of determination set out 1n this clause 902 The allocation
which 15 exther agreed upon or determined by arbitration shall, until such time as there 1s a
change 1n assessments or 1n the methodology of assessment, or until such time as a separate
assessment becomes available, be binding upon the parties, and the allocation so arnved at
shall be applied to determme the respective obligations of the parties with respect to Reat
Property Taxes under this Article 9 If any Real Property Taxes or instalment thereof
becomes due before such determination has been made, the Landlord may make a
reasonable esumate of the allocation which shall not bind the parties but shall, nevertheless,
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be adopted as the basis of the intenm payment of Reat Property Taxes respecuvely payable
by them, and when the allocation of assessments has been finally determmned and the Real
Property Taxes respectivelv payable by them computed the parues shail promptly make the
appropriate re-adjustments and additional payment by the Tenant or repayment to the
Tenant. as the case mav be

903 Tax Appeals The Landlord may appeal anv official assessment or the amount of
any Real Propertv Taxes or business taxes (including other taxes capable of constituting a
lien) relating to the Shopping Centre Lands or any part thereof including the improvements
(including fixtures and equipment) thereon, and the Tenant may appeal any official
assessment or any Real Property Taxes or busmness taxes relating to the Leased Premuses,
including the improvements thereon or, where the Tenant's obligations are directly or
indirectly affected thereby, relating to any other portion of the Shopping Centre, including
the Common Facilities In connection with any such appeal, the party appealing may defer,
or permt to be deferred, payment of any Real Property Taxes or business taxes, as the case
may be, whieh 1t 15 obligated to pay or cause to be paid under the provistons of this Article
9 to the extent permutted by law, and provided that no part of the Shopping Centre Lands 15
thereby rendered subject to sale or forferture, that such deferment does not cause a breach of
the Landlord's obhiganons under any Mortgage of the Shopping Centre Lands, that the
appeal 15 diligently prosecuted to completion and, 1n the case of a deferrai by the Tenant,
that such secunty as the Landiord may reasonably require, or any Morigagee of the
Shopping Centre Lands may require, 1s given for the payment of any Real Property Taxes
or business taxes payable by the Tenant, including penalties or interest resulting from
deferred payment Neither the Tenant nor the Landlord shall institute any appeal without
prior wntten notice to the other party and, where the appeal 1s being made m order to
achieve a re-assessment which 1s consistent wath the basis contemplated by this Bay Lease,

both the Tenant and the Landiord shall extend their co-operation and assistance to the other
In respect of such appeal

The Landlord and the Tenant agree that each will negotiate 1n good faith wath the
other 1n an effort to amve at a fair and equitable determir. aon of Real Property Taxes
payable by the Tenant, if the method of taxation of reat property as contemplated by this

Article 9 1s fundamentally changed or no longer exists and 1s repiaced by an alternate
method of taxation

ARTICLE 10

COMMON FACILITIES OPERATING COST

1000 Contribution to Common Facilities Operating Cost.  Subject to clause 1002,
duning each year of the Term of this Bay Lease, commencing with the Opeming Date, the
Tenant shall pay to the Landlord an amount equal to a proportion of the Common Facilities
Operating Cost, which proportion shall be computed with reference to a fraction, the
numerator of which 15 the Adjusted Gross Leasable Area of the Bay Department Store and
(from the Bay Shop Opening Date until such tume as the Tenant's nghts thereto have been
termmated) the Gross Leasable Area of the Bay Shop (but excluding the Bay Outdoor
Selling Area) and the denominator of which 15 the aggregate of

(1) the Adjusted Gross Leasable Area of the Bay Department Store and
any Major Department Store where the occupant thereof has in 1ts lease
or other occupancy agreement a simular privilege to contnbute to

Common Facilities Operating Cost based on 1ts Adjusted Gross
Leasable Area, and

(1) the Gross Leasable Area of the balance of the Shopping Centre
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Such amount shall be pavable bv penodic mnstalments and subject to adjustment all as
provided by clause 10 01

1001 Payments and Adjustments  The Tenant's contributions to Common F aciites
Operating Cost shall be paid and adusted with reference to a fiscal vear for the Shopping
Centre of 12 calendar months which shail be a calendar year unless the Landlord shall have
selected a fiscal vear which 15 not a calendar year On or before the Opening Date the
Landlord shall advise the Tenant 1n wnting of its estimate of Common Faciliies Operaung
Cost to be mcurred for the fiscal year or broken portion of the fiscal year as the case may
be, to commence upon the Openmg Date using the breakdown of accounung information
set out in Schedule D (including a detarled breakdown of the allocation of costs as between
Common Faciitties and rentable premuses, 1t being acknowledged that the inclusion therein
of any 1tems not included 1n Common Facilities Operating Cost 15 for information only and
15 not ntended to enlarge the Tenant's obligattons with respect to the payment of 1ts share of
Common Factliies Operating Cost On or before forty-five (45) davs prior to the
commencement of each succeeding fiscal year which commences thereafter during the
Term, the Landlord shail advise the Tenant 1n writing of 1ts esttmate of Common Facilities
Operating Cost to be mcurred 1n such fiscal year or (if applicable) the broken portion of a
fiscal year immedrately prior to the end of the Term, using the breakdown of accounting
mformation set out in Schedule D Such estmate shall in every case be a reasonable
estimate and based wherever possible upon previous operanng experience and shail be
accompanied by reasonable particulars of the manner 1n which 1t was calculated  Within
fifteen (15) days of being so requested by the Tenant the Landlord shall provide such
further information on any ttem(s) of actual expenditure so that the Tenant may monutor the
Common Facilittes Operating Cost with a view to suggesting ways to the Landiord of
controiling such costs, provided that should the Landlord fad to provide such information,
the Tenant shall have the nght to inspect the accounts of the Landlord pertaimng to the
Common Faciliies Operaung Cost The Tenant shall be entitled to make reasonable
suggestions to the Landlord for the purpose of controliing Common Facilities Operating
Cost Provided such suggestions are consistent with the standards of operation for a first-
class shopping centre, are beneficial to the Shopping Centre as a whole and not solely for
the benefit of one or a few tenants and do not have the effect of Increasing capital costs for
the purpose of reducing Common Facilities Operating Cost, the Landlord shall implement
such suggestions as soon as 1s reasonably possible The contmbutions to Common Facihities
Operating Cost payable by the Tenant pursuant to clause 1000 shall be paid m equal
monthly instalments in advance on the first day of each and every month duning every such
fiscal penod or (if applicable) broken portion thereof, based on the Landlord's esumate of
the Common Facihiies Operating Cost as provided to the Tenant 1 accordance with the
provisions of this clause 1001 to be incurred dunng such fiscal period or (if apphcable)
broken portion thereof Within sixty (60) days after the end of each such fiscal pertod or (if
applicable) broken portion thereof the Landlord shall submut to the Tenant a statement and
within ninety (90) days the Landlord shall submut to the Tenant an audited statement
(prepared by the independent auditors of the Landlord authorrzed to practice i the Province
of Ontario which statement shall specify that 1t has been prepared with particular reference
to the provisions of this Bay Lease) at the Landlord's expense of the actual Common
Facihittes Operating Cost incurred during such fiscal pertod or broken portion thereof 1n the
form contemplated by Schedule D to this Bay Lease and a calculation of the amounts
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 mspection of the Tenant or its
accountants at all reasonabie times duning a pertod expiring seven (7) years after delivery of
such audited statement Within ten (10) days after the receipt of such audited statement the
Tenant shall pay to the Landlord the amount by which any amount found payable by 1t wath
respect to such fiscal penod or broken portion thereof exceeds the aggregate of the monthly
payments made by the Tenant on account thereof during such fiscal year or broken portion
thereof and the Landlord shall pay to the Tenant the amount by which anv amount found
payable as aforesaid 15 less than the aggregate of such monthly payments, but if the
Landlord and the Tenant fail to agree upon the proper amount of the adjustment, or there 15
any dispute as to the amount, notice thereof must be gtven by the party seeking arbitration
to the other within three years of receipt of an audited statement in respect of the end of the
applicable fiscal peniod and shall be settted by arbitration pursuant to clause 22 01 of thus
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Bay Lease provided that the arbitrators shall be knowledgeable in respect of costs and
expenses relating to Common Facilities 1n shopping centres sumlar to the Shopping Centre
and the Tenant pavs any reasonable adjustment as determined bv the Landlord pending
resojution bv arbutration Interest payable by the Tenant 1n accordance with clause 24 03
shail accrue from and after 30 days following receipt of such audited statement unml paid on
the amounts shown by such statements to be owmng to the Landlord and interest n
accordance with clause 24 03 shail accrue from and afier the date of anv pavment of

adjustment by the Tenant to the extent such arbitration determines the same not to have
been owing to the Landlord hereunder

1002 Liumutation on Tenant's Comtribution to Common Faciiies Operatung Cost
Notwithstanding clause 10 00, 1t 1s understood and agreed that the Tenant's contribution 10
Common Facilities Operaung Cost in the first year of the Term commencing on the
Opening Date and ending March 12, 1992 shall not exceed a maximum contrtbution of one
dollar (31 00) per square foot per annum of the Adjusted Gross Leasable Area of the Bay
Department Store and (from the Bay Shop Opeming Date until such time as the Tenant's
rights thereto have been termmnated) the Gross Leasable Area of the Bay Shop Such
maximum contribution shall be reviewed at the end of each Lease Year thereafter and
successively increased or decreased for each subsequent Lease Year by a percentage equal
to the percentage increase or decrease which has occurred 1n Commeon Facilities Operating
Cost (expressed as a cost per square foot of Gross Leasable Area of the Shopping Centre)
during the immediately preceding fiscal or operaung year of the Landlord for the Shopping
Centre, provided that such maxumum conmbution shall never exceed 1n any Lease Year the
sum of two dollars (52 00) per square foot of Adjusted Gross Leasable Area of the Bay
Department Store and (from the Bav Shop Opemung Date until such time as the Tenant's
nights thereto have been terminated) the Gross Leasable Area of the Bay Shop

ARTICLE 11

INSURANCE AND INDEMNITY

1100 Tenant's Insurance.

(1) The Tenant shall take out and at all itmes during the Term keep 1n force at 1ts own
expense and 1n respect of the Leased Premuses, the use and occupancy thereof by 1t and its

subtenants and concessionaires and hicensees and the conduct of business thereon the
following msurance

(1) comprehensive general Lability msurance for bodity myury or death and
damage to property of others including blanket contractual liablity,
owners and contractors protecttve lability, completed operations
coverage, non-owned automobile and employers hability insurance
coverage with respect to all business conducted tn, at, upon or from the
Leased Premuses, the use and occupancy thereof and the use of the
Common Facilities, by the Tenant and by any other person on behaif of
the Tenant and by those for whom the Tenant 15 1n law responsible
Such policy or policies shall be wntten with such mclusive limuts as
would be carried by a prudent owner of similar property, but 1n any
event not less than five million dollars ($5,000,000) for any one accident
or occurrence, shall be pnmary and non-contnbuting wath, and not
excess of any other insurance obtained by the Landlord or the

Landlord's Mortgagees and shall include severability of interests and
cross liability clauses,

(i) "all nsks" property nsurance (mcluding flood and earthquake) tn respect
of the Leased Premises and the Tenant's leasehold Improvements
sitnated thereon, and such other property 1n or formuing part of the
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Leased Premises (not being property which the Landlord 1s required to
imsure pursuant to this Lease) as the Landlord may from tme to time
requre all i an amount of not less than the full replacement cost
thereof, with no co-insurance penalties Such policy or polictes shall be
primarv and non-conttbutng with and not in excess of, any other
insurance obtamned bv the Landlord or the Landlord's Mortgagees
Notwithstanding the aforesaid the Tenant shall not be obligated to take
out or keep n force msurance n respect of loss or damage to the
Tenant's trade fixtures furmiture, mventory, stock 1n trade including
merchandise or other contents of the Leased Premises, and if the Tenant
0 msures the loss pavable shall (notwithstanding the provisions of
subclause 11 00 (2) (v) (a) hereof) be only to the Tenant without any
trust provisions In addition the Tenant shall carry builders nsk
Insurance mn respect of any construction conducted upon the Leased
Premuses which costs in excess of $3,000,000 00 (whuch amount shall be
adjusted at the end of each Lease Year after the first lease year of the
Term, based on the percentage change which has occurred m the CP!
dunng such Lease Year

comprehensive botler and machinery msurance in respect of boilers,
pressure vessels, air conditioning equipment and miscellaneous electrical
apparatus installed 1n, relating to or serving the Leased Premises or any
part thereof and operated by the Tenant or by others (other than the
Landlord) on behalf of the Tenant, on a repar and replacement basis
Such policy or policies shall be primary and non-contnbuting with, and
not 1n excess of, any other nsurance obtaned by the Landlord or the
Landlord's Mortgagees, and

business interruptton tnsurance 1n such amount as waill remburse the
Tenant for all direct or indirect loss of gross eamings attnbutable to the
penis insured agamnst in paragraphs (1) and (111) of subclause [1 00 (Dor
attnbutable to prevention of access to the Leased Premuses or the
Shopping Centre as a result of such penls

The insurance descnbed above

(1)

()

(m)

(1v)

i\

()

shall, with the exception of the insurance referred to n paragraph (1v) of

subclause 11 00(1) of thus Lease, include the Landlord as an additional named
insured,

shall, with regard to the insurance referred to 1n paragraph (1) of subclause
1101(1) of this Lease, include as additional insureds such of the Landlord's
Mortgagees for the Shopping Centre, 1f any, as are requested 1n writing by the
Landlord (and which request shall inciude the Mortgagee's address),

shall be placed with an msurer or msurers of recogmzed net worth and
reputation duly licensed to carry on the busmess of msurance 1n all provinces

in Canada,

shall be provided under a poiicy or policies m such form, providing for such
coverage and exclusions ana on such terms as are normally effected by
prudent owners and/or tenants mn simiiar circumstances,

shail provide that any breach or violation by anv named msured of any
warranties, representations declarauons or conditions m such policies or 1n
any applications for such policies shall not affect the protection given by the
policies to any other nsured or loss payee thereunder,

shall, with regard to insurances outlmed paragraphs (u) and (1) of
subclause 11 01 (1) of this Lease, provide
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(@) that the proceeds thereof shall be payable to the Landlotd, such of the
Landlord's Mongagees for the Shopping Centre, if any, as are requested 1n
wniting by the Landlord (and which request shall include the Morigagee's
address) and the Tenant as thew respective Interests mav appear
Notwithstanding the aforesaid, the Landlord herebv agrees with the Tenant
that all proceeds of such insurance payabie 1n the event of loss, damage or
destrucuon to the msured property shall be made available for the repair or
rebuilding of the nsured propertv, and the Tenant shall not be required to
inciude any such Mortgagee as a loss payable unless such Mortgagee has
agreed (n wnting with the Landlord (which agreement the Landlord covenants
with the Tenant to enforce on behalf of the Tenant) or 1s bound by the
provisions of its Mortgage (which particular provisions the Landlord
covenants with the Tenant not to amend) that all such proceeds shall be made
available for such repair or rebuildmg regardless of the existence of any
mortgage default (provided further that, where the proceeds which are payabie
thereunder do not exceed two hundred thousand dollars (3200,000), (which
amount shall be adjusted at the end of cach Lease year based on the
percentage change which has occurred 1n the CPI duning such Lease year), the
foregoing provisions as to loss payable shall not applv and such proceeds shali
be payable solely to the Tenant or as 1t shall otherwise direct),

(b) that the mnsurers specifically waive subrogation rights agamst the Landlord
and any loss payee, including thewr respective employees, officers and
directors, with respect to loss, damage or destruction to the nsured property,
and the Tenant hereby releases the Landlord and anv loss payee, including
their respective employees, officers and drectors, from Lability 1n regard to
such loss, damage or destruction and mn regard to any loss, damage or
destruction of the Tenant's trade fixtures, furntture, inventory or stock in trade,

including merchandise or other contents of the Leased Premuses, which the
Tenant chooses not to msure,

(vu) shall contain (a) 2 provision by the insurers to noufy 1n wrtng all named
insureds and such of the Landlord's Mortgagees for the Shopping Centre, if
any, of whom the Landlord has given the Tenant written notice (including the
Mortgagee's address), not less than thirty (30) davs before cancellation or
reducing coverage, and (b) a standard mortgage clanse endorsement
reasonably acceptable to both the Landlord and the Tenant, and

(vur) may be included m the Tenant's overall corporate insurance policies

(3) The Tenant shali from tme to ttme, whenever reasonably requested, furmsh to the
Landlord certificates of msurance on the Landlord's standard form 1o evidence the msurance
to be kept in force by the Tenant hereunder The Tenant shall make its msurance policies
available to the Landlord for ispection at all reasonable times duning the Tenant's normal
business hours, provided that any information obtamed by the Landlord pursuant to the
provisions of this clause 11 00(3) shall be treated as confidential except that the Landlord

may disclose such nformation on a strictly confidential basis to prospective Mortgagees or
purchasers of the Shopping Centre

4) If the Tenant shall fail 10 insure as required under this Lease, the Landlord after at
least fifteen (15) days notice 10 the Tenant may (but shall not be obligated to) effect such
insurance 1n the name of and at the expense of the Tenant and the Tenant shail promptly
repay to the Landlord all costs incurred by the Landlord 1n so doing

1101 Landlord’s Insurance

(1) The Landlord shall take out, or cause to be taken out, and at all ttmes dunng the
Term keep or cause to be kept tn force, without expense to the Tenant {but subyect to the
payments and contnbutions i respect of such expense which the Tenant 1s obligated to
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make under clause 10 00), in respect of the Shopping Centre and the Landlord's operation
thereof the following insurance

)

(1)

(i)

(1)

comprehensive general liability nsurance for bodily ijurv or death and
damage to property of others inctuding blanket contractual liability, non-
owned automobile and employers habilitv insurance Coverage, with respect to
the Landlord's operauon of the Shopping Centre mncluding the Mall and
Parking Facihities  Such policy or policies shall be written wath such melusive
limuts as would be carmed by a prudent owner of simular property, but in any
event not less than five muilion dollars ($5,000,000) for any one accident or
occurrence, shall be pnmary and non-contrbutory with, and not 1n excess of,
any other insurance obtained by the Tenant (except 1n relation to liability 1n
respect of which the Tenant 15 required to insure under subclause 11 00(1)(x)
hereof), and shall include severability of nterest and cross hability clauses,

"all nisks" property nsurance (including flood and earthquake) 1 respect of ail
buldings on the Shopping Cenre Lands (but excludmg the Tenant
Department  Store), together with all building equipment and fixed
improvements of or associated wath such buildings (excluding tenant's trade
fixtures) and upon all other fixed improvements on the Shopping Centre
Lands (including the Tenant Licensed Parking Area) as any Mortgagee of the
Shopping Centre may from time to time require, all 1n an amount of not less
than the full replacement cost therzof, with no co-insurance penalties, and

comprehensive boiler and machinery msurance m respect of boilers, pressure
vessels, air condittoning equipment and rmuscellaneous electrical apparatus
installed m, relating to or serving the Shopping Centre or any part thereof and
operated by the Landlord or by others (other than the Tenant) on behalf of the
Landlord, on a repair and replacement basis

The insurance described above shall

®

(W)

(un)

(1v)

W

(@)

with regard to the msurance referred to paragraph (1) of subclause 11 01(1)
of this Lease, include the Tenant as an additional named insured, and provide
for cross liabihty and severability of interests,

be placed with an nsurer or insurers of recogmzed net worth and reputation
duly licensed to carry on the business of insurance 1n all provinces in Canada,

be provided under a policy or policies 1n such form, providing for such
coverage and exclusions and on such terms as are normally effected by
prudent owners 1n simular circumstances,

provide that any breach or violation by any named msured of any warranties,
representations, declaratons or conditions 1 such policies or 1n any

applications for such polictes shall not affect the protection given by the
policies to any other insured thereunder,

with regard to insurances outlined 1 paragraphs (u) and (1) of subclause
11 01(1} of this Lease

provide that the proceeds thereof shall be payable to the Landlord and the
Landlord's Mortgagee, 1f any, as therr respective interests may appear

Notwithstanding the aforesard, the Landlord covenants with the Tenant that all
proceeds of such insurance payable in the event of loss, damage or destruction
to the insured property shall be made available for the repatr or rebullding of
the insured property, and if any of such proceeds are to be payable to such
Mortgagee the Landiord covenants with the Tenant to require such Mortgagee
to agree 1n writing, or to be bound by the terms of 1its Mortgage, to make all
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such proceeds available for such repair or rebwiding regardiess of the
exasience of any mortgage default and

(b) provide that the insurers specificallv waive subrogation rights against the
Tenant, 1ts employees, otficers and directors with respect to loss damage or
destruction to the insured propertv and the Landlord hereby releases the
Tenant, tts emplovees officers and directors from hability n regard to such
loss, damage or destruction

(v1) contain a provision by the insurers o notify the Tenant in writing not fess than
thirty (30) days before cancellation or reducing coverage

(3)  The Landlord shall from time to time, whenever reasonably requested, furmsh to the

Tenant certificates of insurance to evidence the insurance to be kept 1 force by the
Landlord

(4)  1f the Landlord shall fal to nsure as required under this Lease, the Tenant after at
least fifteen (15) days notice to the Landtord mav (but shall not be obhgated to) effect such
insurance in the name of and at the expense of the Landlord, and the Landlord shali
promptly repay to the Tenant all costs incurred by the Tenant in so downg

1102 Indemnsy Each of the Landiord and the Tenant will protect, defend, indemmfy
and save harmless the other including the other’s directors, officers, employees, agents and
contractors (collecuvely the "indemmified partv”) of and from all fines, swits, clamms,
demands and actions of any kind or nature which the indemmfied party shall or may
become hable for or suffer by reason of any breach, violation or non-performance by the
party so indemnfying of any covenant, term or provision of thus Lease or by reason of any
damage, myury or death occasioned to or suffered by any person or persons {including the
Landlord or the Tenant, as the case may be), or any property, resulting from any wrongful
act, neglect or defauit on the part of the partv so mdemmifying or any of its agents,
employees, officers or contractors

ARTICLE ]2

REPAIRS AND REBUILDING

1200 Repairs and Rebuiding by Tenant. Save for the obhgations of the Landlord wath
respect to the Bay Shop and the roof of the Bay Department Store as set out n subclause
12 02, the Tenant shall at all imes during the Term mamtain and keep n a good and
substantial state of repair, order and condition the Bay Department Store and (while leased
by the Tenant) the Bay Shop, and (whie occupted or leased by the Tenant) any
improvements erected by the Tenant on the Bay Qutdoor Selling Area consistent with the
standards of a careful owner, and accordingly the Tenant will from time to time whenever
necessary diligently carry out all repairs thereto, major and munor, structural or otherwise,
exterior or intentor including those made necessary by age and damage or destruction by

casualty or any other reason and any necessary replacements and rebwilding, provided
however that

(1) the course of any repar or rebwilding the Tenant may alter the Bay Department

Store to the extent permitted by, and subject to comphiance with, the provisions of
this Bay Lease pertaiming thereto,

(2)  the Tenant shall be enutled to cease, erther permanently or temporantly, 1ts use of the
Bay Outdoor Selling Area as provided i clause 16 01 and to remove therefrom 1ts
fixtures and improvements on permanent cessation of such use (in which event the

Tenant shall make good all damage caused by the removal of such fixtures and
improvements), and/or to terminate its lease of the Bay Shop as provided 1n clause
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1600 and to remove therefrom n1s fixtures and 1mprovements on such termination
(in which event the Tenant shall make good all damage caused bv such removal) or
to leave such fixtures and improvements n place

(3)  1fatanv time after the commencement of the exghth vear of the first renewal term or
at any time during any subsequent renewal term the Bay Department Store shall be
damaged or destroyed 1n whole or in part to an extent such that according to the
reasonable estmate of the Tenant's architect (the 1dentty of such architect being
subject to the approval of the Landlord, such approval not to be unreasonably
withheld) the cost of repairng or rebwnlding 1t shall exceed thirty-five percent (35%)
of the replacement cost {excluding footings, foundations and pavements) of the
entire Bav Department Store and fixtures installed therem, the Tenant may, by
notice n wnung to the Landlord given wathun stxty (60) days after the happening of
such destruction or damage, elect to terminate tlus Bay Lease notwithstanding the
prior exercise by the Tenant of 1ts right to any renewal term or terms, 1n which event
thus Bay Lease shall terminate on a date within a reasonable period thereafter which
shail 1n no event exceed sixty (60) days from the giving of such notice, the Tenant
shall be relteved of 1ts obhigation to repaur or rebwild the Bay Department Store and
the Bay Shop, the Tenant shall assign to the Landlord all its interest 1n al] insurance
pelicies and any proceeds which may be payable thereunder 1n respect of such
damage or destruction (save and except for proceeds payable in respect of the
Tenant's fixtures and equipment which are removable by the Tenant on termunation
of this Bay Lease pursuant to clause 25 04), the Tenant shall withun sixty (60) days
after such date of termnation vacate the Leased Premuses and rent and all other

amounts payable by the Tenant hereunder shall be pard and adjusted to the date of
such vacating

The Tenant's obligations to repaur, replace or rebuild hereunder shall include the
obhgation to keep 1n good and substantial repar and operatng condition all butlding
equpment and services inciuding the heating and ar-conditiomng equipment, electrical
wirng and fodures and plumbing of and within the Leased Prenmuses mcluding ali
mechamcal, electncal, plumbmng, telecommunication, heating, venulation and arr
condittonmg equipment and facilities and other systems that the Tenant may install on the
roof of the Bay Department Store, and to make all repairs required hereunder 1n good and
workmanlike manner, with reasonable expedition and 1n accordance with all laws and
regulations of governmental authonties having jurtsdiction apphicable thereto, but subject to
Unavoidable Delay In the event that the Tenant after reasonable written notice shall faid to
proceed with reasonable expedition and n accordance with the provisions of clause
24 00(1) to comply with 1ts obligatons under this clause 12 00, the Landlord, mn addition to
any other remedies 1t may have, shall have the night to take all such action as shall be
reasonably required and in a reasonable manner to remedy such failure on the part of the

Tenant and any reasonable costs mncurred by the Landlord 1 so doing shall be immediately
repaid by the Tenant to the Landlord on demand

Except wn the circumstances stipulated 1n subclause 12 00(3) giving nse to a nght of
the Tenant to termunate thus Bay Lease, no loss, damage, destruction or want of repatr to the
Leased Premises including the Bay Department Store, the Bay Shop and (where applicable)
the Bay Outdoor Selling Area shall permtt the Tenant to surrender or termnate this Bay
Lease or shall entitle the Tenant to any abatement, suspension or reduction of the rent and
other payments and charges payable by the Tenant under this Bay Lease

12010 Landlord's Right to Inspect. The Landlord and any employee, servant or agent of
the Landlord designated 1n writing by the Landlord for the purpose shall be entitled at any
reasonable time upon reasonable prior notice to the Tenant and accomparued by a

representative of the Tenant, 1f the Tenant so desires, to enter and examine the state of
maintenance, repair and order of the Leased Prermises
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1202 Repairs and Reburlding by Landlord and Others  The Landlord shall

(a) m respect of the buildings and improvements on the Shoppmng Centre Lands
(except as heremnafter specifically excluded), at all times dunng the Term
maimntam and keep or cause to be mantained and kept 1n a good and substannal
state of reparr, order, and condition all such bwldings and improvements
inciuding without limitanion the Common Faciiities and all uulires and services
thereon necessary for the operation of the Shopping Centre (but excluding the
Bay Department Store and the Bay Shop (except as hereinafter provided in
subclauses 12 02(b) and 12 02(c) and excluding any improvements erected by
the Tenant on the Bay Outdoor Seiling Area) consistent wath the standards of a
careful owner, and accordingly the Landlord wiil from tume to tume whenever
necessary diligently carry out or cause to be carried out all repaurs thereto, major
and munor, structural or otherwise, exterior or mntenor including those made
necessary bv age and damage or destruction by casualty or any other reason and
any necessarv replacements and rebuilding, provided however that 1n the course
of any repar or rebuilding the Landlord may alter or expand the buidings and
umprovements on the Shopping Centre Lands other than the Bay Department
Store to the extent permtted by, and subject to complhance wath, the Provisions
of thus Bay Lease including without limitation Article 20 pertaiung thereto
The Landlord's obhgations 10 repar, replace or rebwid hereunder shall include
the obhigations to keep in good and substantial repair and operating condation ali
bulding equipment and services including the heating and awr-condrtuioning
equipment, electncal winng and fixtures and plumbing of the buldings and
improvements on the Shopping Centre Lands (other than those within or situate
on the Bav Department Store and the Bay Shop and other than the
tmprovements on the Bay Outdoor Selling Area), and to keep the portion of the
Maii on the Shopping Centre Lands well decorated and all paving 1n Parking
Facilities on the Shopping Centre Lands in good reparr and condition and
properly strped, and to make all repars required hereunder n good and
workmanlike manner, with reasonable expedition ana . ..:zcordance with ail

laws and regulations of governmental authorities having junsdiction apphcable
thereto, but subject to Unavoidable Delay,

(b) at all times dunng the Term keep or cause to be kept i good repair, order and
condition the foundations, subfloors, extenor weather walls, structural supports
and roof of the Bay Shop and the systems and equipment for providing heating
and air condttioung and supplying utihties to the Bay Shop, and

(c) at all imes dunng the Term keep or cause to be kept 1n good repair, order and
condition (and replace and restore from ume to time, as required) the structural
components and the waterproofing membrane of the roof of the Bay Department
Store and all roof covering and other membranes that are requred to enable the
satd roof to be used in pan as Parking Facilities for the Shopping Centre (as
herembefore provided), including the parapet constructed around the perimeter
of the roof of the Bay Department Store for the purpose of screeming vehicles
patked thereupon from view at grade level, and to make ail repaus requured
hereunder i good and workmanlike manner, with reasonabie expedition and 1n

accordance wth all laws and regulations of governmental authonties having
Jurtsdiction applicable thereto, but subject to Unavoidable Delay

In the event that the Landlord afier reasonable wntten notice from the Tenant
(which notice shall specify such default) shall fail to proceed with reasonable expedition
and 1n accordance with the provisions of clause 24 01(1) to comply wath 1ts obligations
under thus clause 1202 and such failure shall matenally and adversely affect the business
conducted erther 1n the Leased Premuses or portions of the Shopping Centre 1n reasonable
proximity to some part of the Leased Premuses or cause matenal adverse interference with
access thereto or otherwise matenially adverseiy affect the Tenant, the Tenant, 1n addition to
any other remedies 1t may have, shall have the night to take all such action as shall be
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reasonablv required and 1n a reasonable manner to remedy such fatlure on the part of the
Landlord and any reasonable costs incurred by the Tenant 1n so doing shall be immediately
repaid by the Landlord to the Tenant on demand

1203 Rebuding of the Bay Shop In the event that the Bav Shop shall be damaged or
destroyed and the Tenant does not elect to termmate 1ts rights and obltgations with Tespect
thereto under clause 16 00, the Landiord and the Tenant shall perform Landlord's Work and
Tenant's Work respectively as specifically set forth i Schedule F, as expedinously as
possible If a substantial portion of the balance of the Shopping Centre shall also be
damaged, and the Landlord establishes a jomt openung date for the Shapping Centre as
rebuilt, the Tenant will use all reasonable efforts to open for business 1n the Bay Shop on
such joint opening date

ARTICLE 13

COMPLIANCE WITH STATUTES AND BY-LAWS

1300 Tenant's Compliance  Except for the repair obligations of the Landlord under
clause 12 02, the Tenant shall comply with ail legal requirements (including statutes, laws,
by-laws, regulations, ordinances and orders of every govermnmental authority having
Jurtsdiction including those binding on exther or both of a tenant or owner of premuses) from
time to time affecting the condition, equipment, mamntenance, use or accupation of the Bay
Department Store, the Bay Shop and, as to the Tenant's improvements thereon and use and
occupation thereof, the Bay Outdoor Selling Area. The Tenant shall have the nght to
contest the validity of any such legal requirement and to defer comphance therewith to the
extent permutted by law pending any proceedings taken to contest the same, provided that
such proceedings are prosecuted with due diligence and that such deferment of comphance
does not subject any part of the Shopping Centre Lands to forferture or sale or prevent 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 night, after wntten notice to the
Tenant and unless the Tenant shall have withun the greater of thurty (30) days or such other
period prescribed by law thereafter commenced and proceeded diligently to remedy such
failure, to take any necessary action to cause such falure to be remedied, and all costs

incurred by the Landlord 1n so domng shall be promptly repaid by the Tenant to the Landlord
on demand

1301 Landlord's Compiuance The Landiord shall comply with or cause to be complied
with all legal requirements (including statutes, laws, by-laws, ordinances, regulations and
orders of every governmental authority having junsdiction including those binding on erther
or both of a tenant or owner of premuses) affecting the condition, equipment, maintenance,
use or occupation of the Shopptng Centre Lands (including any repair obligations arising
under clause 12 02 but otherwise other than the Leased Premuses) The Landiord shall have
the nght to contest the validity of any such legal requirement and to defer comphance
therewith to the extent permutted by law pending any proceedings to contest the same,
provided that such proceedings are prosecuted with due diligence and that such deferment
of compliance does not subject any part of the Shopping Centre Lands to forfeiture or sale
or prevent the continued use and occupation of every part thereof If the Landlord shall fail
to comply with the provisions of this clause and such failure shall matertaily adversely
affect the Tenant, the Tenant shall have the night, after wntten notice to the Landlord and
unless the Landlord shall have withuin the greater of thurty (30) days or such other period
prescribed by law 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 m so downg shall be promptly repaid by the Landlord to the Tenant on demand
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ARTICLE 14

LEASES TO OTHER TENANTS

1400 Merchandising Plan

Subject to clause 14 05 hereof

M

)

()

4)

()

The Landlord represents that the Merchandising Plan, which has been approved 1n
wniting by the Tenant, has also been approved by all other parties having a nght of
approval thereto and that all leases of space in the Shopping Centre which have been
made up to and are 1n existence at the date of this Lease are consistent therewith In
making or permutting to be made any lease {(which expression includes any license
or permit for use or occupancy) of any rentable space in the Shopping Centre other
than the Leased Premuses, including all kiosks in the Mall, the Landlord agrees that
except as set out herewn, without the wnitten consent of the Tenant (such consent not
to be unreasonably withheld except as otherwise provided herein), no lease of any
space or location 1n the Shopping Centre shown on the Merchandising Plan shall be
made other than for a type and class of use which 1s the same as or m substantial
conformity with the type and class of use designated for such space or iocation on
the Merchandising Plan In the case of such space or tocation on the Merchandising
Plan which 1s (1) within 100 feet of any Mall entrance to the Bay Department Store
on each level thereof which has more than one entrance from the Mall and {u)
within 125 feet of any Mall entrance to the Bay Department Store on each level
thereof which has only one entrance from the Mall (heretnafter collectively called
the "Control Areas") wathout the consent of the Tenant, which consent may be
withheld in the Tenant's sole discretton, no lease shall be made unless the use, type,
class, location and design of the premuses and 1dentity of the tenant shall have been
previously approved by the Tenant for such space or location Notwithstanding the
foregoing, 1n instances where the Tenant may, m 1its sole discretion, withhold 1ts
consent 1t agrees that 1t will consult where necessarv 1n order that any space or
location then vacant or about to become vacant wall be 1cased as quickly as possible
1 accordance with good leasing practice for major retal shopping complexes

Upon any expansion of the Shoppmg Centre oceurnng as permitted by thus Bay
Lease, the Landlord and the Tenmant shall agree upon amendments to the
Merchandising Plan extending 1t to apply to all newly constructed space mtended
for occupancy by retail and service tenants, and such amendments shall be made 1n
accordance with good leasing practice for major retail shopping complexes and so
as to mamntain in all material respects a far balance of customer attraction
throughout the Shopping Centre, and shall be consistent with the principles adopted
by the parttes 1n agreeing upon the ongmnal Merchandising Plan and with all the

provisions of this Bay Lease, and both parties shall act reasonably in reaching such
agreement

Notwithstanding anything to the contrary contamned 1n this Article 14, the Landlord
may make occasional changes to the Merchandising Plan without the Tenant's
approval provided such changes are not n respect of premises within the Control
Areas, do not represent a major change in the merchandising balance of the
Shopping Centre, will not matenally change pedestran flow and will not
detnmentally affect the Tenant's merchandising environment

The Landlord shall ensure that the Shopping Centre 1s leased 1n accordance with
good leasing practice for first-class shopping centres, shall ensure that tenants are
secured complying with the foregoing requirement and wall inform the Tenant (and
consult with the Tenant where advisable and where expressly required) regularly in
the course of such leasing and in the course of its negouations with specific tenants

Subject to the provistons of clause 14 00(3), 1f the Landlord (acting reasonably) 1s of
the opimon that the space should be leased for a type or class of use which 1s not the
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same as or 1n substantial conformutv with the use designated for such location or
space on the Merchandising Plan the Landlord may apply m wriung to the Tenant
requesting the Tenant's consent to a change n the Merchandising Plan as to the type
or class of use for which such location or space 1s to be leased Such apphication
shall be accompanied by all informaton necessary to enable the application to be
farly considered, including particulars of the proposed type and class of use and
with respect 1o premises within the Contol Areas such other information as the
Tenant may require, acting reasonably, and shall state the Landlord's reason for
requesting the change The Tenant shall promptly consider every such application
and shall within fifteen (15) days of 1ts recetpt of such apphicanon either consent
thereto 1n writing or decline to gtve 1ts consent, and where 1t dechnes to consent for
space not within the Control Areas, shall state 1ts reasons m wrniting for declining

(6)  Except for space within the Control Areas, the Tenant's consent to any appiication
or approvai of any matter under this clause shall not be unreasonably withheld and
1 particular shall not be withheld on the grounds that any type or class of use 15 one
competitive with the activities of the Tenant so long as such use 15 not one which 1
profubited by any provision of this Bay Lease and 15 m accordance with good
leasing practice 1n first-class shopping centres but nevertheless the Tenant's consent
or approval may, in 1ts sole discretion, be withheld to anvone or all of the type or

class of use and 1dentity of tenant 1if the space or location 1n question 15 within the
Control Areas

1401 Requred Lease Provisions and Enforcement, Subject to clause 14 05 hereof, the
Landlord covenants that in every lease to any tenant of Retall Premuses i the Shopping
Centre the location or space leased shall be required to be used only for a type and class of
use which 15 the same as or 1n substantial conformuty wath the use designated for such
location or space on the Merchandising Plan (as from time to time amended pursuant to
clause 14 00(3)) and for no other use whatsoever The Landlord will take all reasonable

action necessary to enforce such comphance including appropriate and prompt action to
restramn ot cure any breach thereof

1402 Assigming and Subletting by Other Tenants Subject to clause 14 05 hereof and
further subject to clanse 14 00(3) and to the extent that the Landlord 1s able to impose upon
and enforce agamst, or cause to be imposed upon and enforced against, tenants of Retaii
Premuses 1n the Shopping Centre covenants 1n their leases implementing the provisions of
this clause 14 02, the Landlord shall not permut any tenant of Retail Premuses 1n the
Shopping Centre (other than the Tenant, whose nghts and obligations are governed by this
Bay Lease, and other than tenants of other department stores, whase respective rights are
govemned by their respective leases and to which clause 14 03 applies), to assign 1ts lease, or
sublet any portion of its premuses, or grant any concesston or permut any person other than
such tenant to occupy or carry on business m any portion of the premises leased to such
tenant, if to do any such act or thing would result 1n any substantial change 1 the type or
class of use specified for the locaton or space leased to such tenant or a change 1n the
dentity of the person OcCupying or carrying on busmess therein, without the written consent
of the Landlord Such consent of the Landlord shall not be given without the wntten
consent of the Tenant 1n any circumstance where the type or class of use and (where
relevant) the 1dentuty of the tenant or occupant 1s a matter 1n respect of which the Tenant has
an express nght of approval pursuant to ¢lause 14 00, and where such approval of the
Tenant 15 required 1t shall be applied for 1 accordance with the provisions of clause 14 00,
and the provisions of clanse 14 00 as to the circumstances in which the Tenant may give or
withhold 1ts consent shall appiy thereto The Tenant shall respond to the Landlord's request
within the earlier of ten (10) business days from the date of such request or the time
specified n such request by the Landlord as bemng set out in the relevant tenant lease

1403 Department Stores Subject to clause 14 05 hereof, the Landlord will take ail
reasonable action necessary to enforce or cause to be enforced any provisions of every lease
(other than this Bay Lease) to a tenant of a department store (which shall mean and 1nclhude
any department store in the Shopping Centre 1n excess of 50,000 square feet of Gross
Leasable Area camying vamed lines of merchandise, but shall not include a food
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supermarket) requinng such tenant to carry on theremn the business of a department store,
and not to assign or sublet without consent except where, by the terms of such lease, such
consent 1s not required

1404 Prohsbited Uses  Subject to any provisions of law hmiing the vahdity or
enforceability of covenants 1n leases restricting or regulating use, the Landlord will not
permut any of the following activiues to be carned on 1 any part of the Shopping Centre
where such acuvities constitute the principal busmess and 1n the refevan leased premises
where such activity 15 being conducted

(1}  any business involving the sale of second-hand goods (except the sale of antiques,
or the incidental sale of trade-in merchandise by a tenant whose principal business 15
the sale of new merchandise but where 11 ts customary 1n the usual conduct of such
business to accept trade-ins in connection with the sale of new merchandise and
such traded-in merchandise was actually traded-in at the prermses of such tenant m
the Shoppimg Centre 1n connection with the purchase of new merchandise from such
premuses), war swrplus articles, bankruptey stock, fireworks or firecrackers,
pawnshop, insurance salvage stock or merchandise (including fire sale stock)

damaged by fire or purported to be damaged by a fire unless damaged by fire on the
Iespective premises,

2) any merchandising 1n a manner presently known as a "flea-market” or "farmers’
market”, or any auction (except an antique or fine art auction conducted in the
normal course of business in premises in the Shoppmg Centre teased n compliance
with clause 14 00 to a dealer in antiques o fine art),

(3)  any busmess which by reason of noises, odours or vibrations emanating or likely
(having regard to the nature of the business) to emanate therefrom interferes or 1s
likely to interfere unreasonably with the use and enjoyment of Common Facilities or

other premises i the Shopping Centre or tend to lower the character of the
Shopping Centre,

(4)  unless consemted to by the Landlord and the Tenant (which consent may be
arbitranly withheld) dunng the Term of this Bay Lease, any department store other
than those department store that began operating in the Shopping Centre before the
Opeming Date

1405 Notwithstanding the foregong, the parties hereto hereby acknowledge and agree
that 1f the Tenant 1s i default of 1ts covenant under subclause 6 00(1) hereof to
contimuously use and operate the Bay Department Store as a Major Department
Store, then for so long as such default by the Tenant continues the Landlord shall
cease o be obligated 1o observe the covenants and conditions set out 1n clauses
14 00, 14 01, 14 02 and 14 03 of thus Article 14 of the Lease

ARTICLE 15

MERCHANTS' ASSOCIATION

1500 Merchants' Association The Landlord may cause a Merchants' Association of the
Shopping Centre to be formed, the objects of which shall be to encourage 1ts members mn
fair and courteous dealing wath the public, to foster ethical busmess practices, to advertise
and promote the Shopping Centre and 1n general to aid the common mterest of 1ts members

If formed, the Merchants' Association shall be constituted so as to entitle each member to a
number of votes which shall be far and equitable and 1ts constitution, including its by-laws
and permanent rules and regulations, shall be farr, reasonable and not discnminatory  The
Landlord shall utilize ail reasonabie efforts to require al} tenants of the Shopping Centre
whose business 1s merchandising and retail service, other than banks, theatres, purveyors of
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liquor or beer government agencies and other tenants prevented bv law or established and
generally recogruzed policy from belonging thereto to jom and mamntan membership 1n the
Merchants' Association. and to cause other tenants whose bustness 15 not merchandising and
retaif service but who do business with the public and are appropnate for membershup, and
who are not prevented from doing so by law or other circumstances beyond therr control, to
Join and maintain membership 1n the Merchants' Association

1501 Tenant's Membership in Merchants’ Associaion  The Tenant will (as soon as the
Merchants' Association s formed and incorporated) jon and thereafter maintain
membersinp in the Merchants' Association of the Shoppmng Centre, abide by 1ts constitution
neluding 1ts by-laws and permanent rules and regulanons as approved by the Tenant and by
its other reasonable rules and regulations, and contmbute to its budget 1n the first year
foliowing the Opening Date an amount, per square foot of Gross Leasable Area of the Bay
Department Store and (from the Bay Shop Opening Date until the Tenant's nghts 1n respect
thereof have been terrinated 1n accordance with the provisions of Article 16) the Bay Shop,
equivalent to ten cents ($0 10¢), which amount shail be increased each year thereafter by a
percentage equal to one-half of the percentage increase dunng the previous year 1n the
contributions per square foot of Gross Leasable Area payable by tenants or occupants of
Retail Premuses (excluding any Major Department Store, food supermarket and the
premuses occupied by any other anchor tenants) to the Merchants' Association, to a
maximum aggregate contribution in any one year on the part of the Tenant of thirty cents
(30¢) per square foot of the Gross Leasable Area of the Bay Department Store and (from the
Bay Shop Openng Date until the Tenant's nights m respect thereof have been termumnated in
accordance with the provisions of Article 16) the Bay Shop, but provided

(1)  the Merchants' Association shail be constituted as contemplated by clause
15 00 and the Tenant shall have a permanent seat on the directorate or steenng
commuttee thereof,

(1) the Landlord, the occupants of al] other department stores, 1f any, and at least
90% (by number) of the other tenants of Retail Premuses of the Shopping
Centre not prevented from belonging thereto by law or established and
generally recogmized policy from belonging thereto shall be obligated to jon
and mamntain membership 1 the Merchants’ Association, abide by its
constitution, by-laws and rules and regulations and contribute to 1t annual
budget on an equitable basis, and

(1) the mawntenance of the Tenant's membership 1n the Merchants' Association
shall not require the Tenant to adopt bustness practices inconsistent with its
established standards, inhubit 1t 1n the full exercise of 1ts nights under this Bay
Lease, or require an anmal contbution from it, per square foot of Gross
Leasable Area of the Bay Department Store and (from the Bay Shop Opening
Date untd the Tenant's nghts 1n respect thereof have been terminated in
accordance with the provisions of Article 16) the Bay Shop 1n excess of ten
cents (30 10¢) (subject nevertheless to the Inerease, t0 a maximum
contribution of thrty cents (30¢), as provided for 1n this clause 1501)

1502 Landiord’s Support of Merchants' Association The Landlord shall actively
support the Merchants' Association, mamtamn membershup therein, and shall contribute to it
an amount not less than 25% of 1ts total annual budget (provided that 1n computing such
contributions any amount paid to the Merchants' Assocration by the Landiord anising out of
revenues derived from Commeon Facilities shall be excluded)

1503 Promotion Fund. 1f a Merchants' Association 1s not formed or ceases to exist, the
Tenant shall pay to the Landlord tn lieu of any Merchants’ Association contnbution, for the
creation and maintenance of a fund (the "Promotion Fund") for print campaigns and other
types of media campaigns and special events designated by the Landlord for the
advertisement and promotion of the Shopping Centre and for special occasion and seasonal
decorattons for the Shopping Centre an annual amount equivalent to the amount which the
Tenant was otherwise required to make pursuant to clause 15 01 hereof, but provided
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(1)  the Landlord and at least 90% (bvy number) of the other tenants of Retail

Premuses of the Shopping Centre shall conmbute annuailv to the Promouon
Fund and

(1)  the Promotion Fund shall be used for the promouon of the Shopping Centre
and the common 1nterest of tenants of the Shopping Centre 1n accordance with
good shopping centre practice for first-class shopping centres

The Landlord shall contrtbute to the Promotion Fund an amount not less than
twenty-five percent (25%) of the Promotion Fund's annual budget (provided that m
computing such contnbution any amount paid to the Promoton Fund by the Landlord
ansing out of revenues derived from Common Facilities shall be excluded)

ARTICLE 16

BAY SHOP, BAY OUTDOOR SELLING AREA AND TENANT LICENSED
PARKING AREA

1600 Bay Shop The followmng additional provisions shall apply 1o the Bay Shop, and
the Tenant shall comply therewath in the exercise of the nghts granted to it as lessee
pursuant to clause 2 02, and m addition to compliance wath the other provisions of this Bay
Lease applhcabie to the Bay Shop including without hmutation the provisions as to the use
thereof 1 subciause 6 00(3), as to taxes thereon in clause 900, as to the repair and

rebuilding 1n clause 12 00(2) and as to contributions to Commeon Facilities Operating Cost
in clause 10 00

(1) The Landlord shall at all imes while the Bay Shop 1s open for business make
available systems for the supply of heating and arr-conditioning, the utbties
consumed thereby and shall repair, replace and maintain such svstems in accordance
with the standards therefor apphicable to the Mall subject only to interruptions
caused by the breakdown of systems and equipment for heating and air conditioning

provided the Landlord repaurs the same diligently in accordance with the provisions
of clause 12 02,

(2)  Rent for the Bay Shop shall commence on the Bay Shop Opening Date and continue
untif the sooner of the termination of this Bay Lease or the surrender by the Tenant
(n accordance with the provisions of this Article 16) of its lease of and rights 1n
respect of the Bay Shop, and the amount of such rent shall be the amount specified
in Clause 4 01, and shall be payable at the same times and 1n the same manner and
be subject to the same adjustments as are provided 1n clauses 4 01 and 4 02,

(3)  The Tenant shall at ail times operate and regulate those portions of the heatng,
venttlating and ar-conditioming equipment within and exclusively serving the Bay
Shep 1n such a manner as to mamtam reasonable conditions of temperature and
humidity 1n the Bay Shop and so that no direct or ndurect appropriation of the
heating, ventilating and air-condtionung from the Mall occurs and to comply with
all of the Landlord's reasonable rules and regulations relating to the operation of

such equipment The Tenant shail pay monthly, in advance such charges for heating,
ventlating and air-conditioning as are set out 1n Schedule E

(4)  The Tenant's lease of, and the respectuve nghts and obhigauons of the Landlord and
Tenant 1n respect of, the Bay Shop may be terminated (without affecung any other
nights of the parties under ttus Bay Lease 1n respect of the Bay Department Store,
Tenant Licensed Parking Arez and the Bay Qutdoor Selling Area) by the Tenant at
any ume durmng the Term by no less than nnety (90) days prior notice to the
Landlord Upon any such termination occurrmg, the Tenant shall promptly vacate
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and surrender to the Landlord the Bay Shop 1 the condition such 1s required to be
maintained dunng the Term and shall remove at 1ts own expense all tenant's trade
fixtures and improvements instailed by the Tenant 1n the Bay Shop and repair any
damage occasioned by such installation and removal,

the Tenant may from ume to time alter, reconstruct. remove and replace the fixtures
and improvements n the Bav Shop, provided that such fixtures and Improvements
shall always be suntable for their intended use, of goad quality, attractive appearance
and compatible with the design and architecture of the Mall,

the Tenant shall have the nght to remam 1 the Food Court as designated and
constituted from time to tune by the Landlord The Landlord shall at its expense
relocate the Bav Shop to comparable premises having regard to area, access and

visibility acceptable to the Tenant (acting reasonably) 1f the Landlord relocates the
Food Court,

if and for so long as the Bav Shop 1s fully enclosed the boundaries thereof extend to
(@ (0 theexterior face of ali exterior walls, doors and windows,

(1) the extenor face of all intenor walls, doors and windows separating the
Bay Shop from the Common Facilities, and

() to the centre line of all mtertor walls scparating the Bay Shop from
adjoining leasable areas, and

(b} from the top surface of the structural subfloor to the bottom surface of the
structural ceiling

If the Bay Shop shall be relocated with the result that such Bay Shop shall
have no ceiling abutting the demusmg walls but rather shall be open to the
ceiling of the Shopping Centre bwiding, the boundaries of the Bay Shop shall

extend from the surface of the structural subfloor to the height of the demsing
walls,

The Landlord and 1ts agents shall have the ngit to enter any part of the Bay Shop at
all reasonable times, upon reasonable prior notice to the Tenant, and accompamed
by a representative of the Tenant 1f the Tenant so desires, to make repaurs,
alterations, changes, adjustments or improvements to the Bay Shop, the Common
Facilities or to other rentable premses The Landlord shall, n the exercise of is
nghts under this clause 16 00(8), use every reasonable effort to mmimize
nterference with the Tenant's use and enjoyment of the Bay Shop and with the
business activity conducted theremn If the Tenant 1s not present to open and permt
an entry into any part of the Bay Shop at any time when such entry 1s, 1n the
Landlord's opiuon, acting reasonably, necessary to prevent or deal with an

emergency, the Landlord may forcibly enter same without rendening the Landlord or
its agent liable for such entry,

The parties hereto hereby acknowledge that prior to the Bay Shop Opening Date the
Landlord and the Tenant made cartain Improvements to and performed certain work
in and on the Bay Shop, the particwiars of which Improvements and work are more
particularly set out under the headings “Landlord’s Work™ and “Tenant’s Work™
respectively on the list attached hereto as Schedule “F”

16 01 Bay Outdoor Seling Areq. The following additional provisions shail apply to the
Bay Outdoor Selling Area. and the Tenant shail comply therewath 1n the exercise of the
nghts granted to 1t pursuant to clause 2 01, and 1 addition to compltance with the other
provisions of this Bay Lease applicable to the Bay Outdoor Selling Area including but not
restricted to the provision as to the use thereof 1 subclause 6 00(2), as o taxes thereon m
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clause 9 00 and as to the repair of improvements erected by the Tenant thereon 1n clause
12 00

(1) The Bay Outdoor Selling Area shail be compesed of the area outitmed 1n PURPLE
on the Site Plan, compnsing approximatelv 8 000 square feet

(2)  The Tenant may, at 1ts expense and subject to approvals of plans and specificauons
therefor by the Landlord (such approval not to be unreasonably withheld), construct
and from time to time alter, reconstruct, remove and replace structures including
fences, awnings, kiosks and lLighting fixtures and may nstall uulities on the Bay
Qutdoor Selling Area, provided such structures are affixed so as to cause a
mmimum of damage to any paving thereon, and do not constitute 2 permanent
enclosure and further provided such are not permanently heated or air-conditioned
and upon any cessation or abandonment of the Tenant's use of the Bay Outdoor
Selling Area which exceeds two years in duration the Tenant shall remove all such
structures and shall repatr any damage occastoned by such installation or removal 1n
order that the area of the Bay Outdoor Selling Area 1s in a comparable state of repair
at the time of such removal to the remainder of the Parking Facilities located at

grade,

(3) The Tenant may at any time and from tume to time cease or abandon 1ts use of the
Bay Outdoor Selling Area temporarily, without prejudice to the Tenant's nght at any
later time and from time to tume to recommence and continue such use,

(4) The Tenant shall be entitled to the use of the Bay Outdoor Selling Area, as
conternplated by this clause 16 01, for the entire Term of thus Bay Lease, rent free,
but subject to all provisions of this Bay Lease expressed to be applicable thereto,

ncluding, without limutation the payment of Real Property Taxes and the remamng
provistons of this clause 16 01,

(5)  The Tenant's nght to the Bay Outdoor Selling Area shall be subject to the municipal
zomng by-laws permutting such use, provided that where any governmental
approvals are required 1n order for the Tenant to operate the Bay Qutdoor Selling
Area for the purposes intended, the Tenant shall prior to such operation give the
Landlord notice of 1ts desire to use same and the Landlord shall, with the assistance

of the Tenant, use 1ts reasonable best efforts to obtamn all such governmental
approvals

16 02 Tenant Licensed Parking Areas The Tenant Licensed Parking Area shall be
located 1n 2 remote part of the Shopping Centre as may be agreed to by the parties hereto,
each acting reasonably Should the parties be unable to agree on the location, either party

shall have the right to have the location determmed by arbitration pursuant to the provisions
of ¢lause 22 01

ARTICLE 17

MALL KIOSKS AND OUTDOOR SELLING AREAS

1700 Mall Kiosks The Landlord may from time to time place or permit kiosks in the
Mall, subject to the following provisions but not otherwise

(1) In accordance with the provistons of clause 14 00(1) such kiosks shall not be placed
within the Control Areas (as defined in clause 14 00(1) without the consent of the
Tenant {which may be withheld 1n the Tenant's soie discretion), but may otherwise
be placed in the locations designated therefor on the Merchandising Plan, or such
other locations compatible with pedestrian traffic flow and the maintenance of 2 fair
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balance ot customer attractton withun the Mall as the Tenant mav from ume to time
approve (such approval not 1o be unreasonably withheld),

(2 Kiosks shall be limted to (1) those 1ndicated on the Merchandising Plan and (1) a
reasonable number m addition thereto provided the Tenant shafl have approved,
acung reasonably, the design (which design shail be sunable for 1ts permutted use
and compatible with the archutecture of the Mall) location and number; and

(3)  The Landlord shall cause such kiosks to be used only for retail and service purposes
compatible with a first-class shopping centre

The expression "kiosk”, when used 1n this Lease apphes to any fixture or location
for the camymg on of any retail or other commercial activity 1n the Mall, but not to

temporary general shopping centre promotions or temporary exhibits which are authorized
under subclause 7 01(4)

1701 Outdoor Selling Areas The Landlord may from time to tume permt each tenant of
any other department store having a Gross Leasable Area of not less than 50,000 square feet
to operate an outdoor sefling area 1n respect of 1ts department store Each such outdoor
selling area should be located in the Parking Facilities at a sute which 1s adjacent to or in the
victuty of the store m the Shopping Centre occupied by the tenant thereof (although 1n no
event may such be located so as to impair the visibihity of or access to the Bay Department
Store), shall not exceed 8 000 square feet and shall be used only as an outdoor selling area,
to be operated by such tenant for the purpose of selling any type or types of merchandise
normally sold by department stores or outdoor selling areas associated with department

stores and appropnate for outdoor sale, including without Lirmtation, garden supphes and
recreational and sports equipment

ARTICLE 18
PLANNING ACT

1800 Planmng Act, It 1s a condition of this Bay Lease that 1t 15 10 be effective only if the
provisions of Section 30 of the Planning Act (Ontario), as amended from time to tume, or
any legisiation 1n subst:tution therefor are complied with The Landlord shall apply for and
utthze 1its endeavours (with the assistance of the Tenant to the extent required) to obtain the
reéquisite consent of the appropnate authonity to this Bay Lease (including any necessary
appeals required 1f consent 15 not gven on tems satisfactory to the Tenant,

reasonably) Upon the obtaiming of such consent the sard condition shall have been fully
complied with and this Bay Lease shall be fully effective If consent to this Lease 15 unable
to be obtaned m accordance with the foregoing and such continues to be requured,
notwithstanding anything contained 1n this Bay Lease the Term shall be deemed to be for a
perod of twenty-one (21) years less one (1) day Either the Landlord or the Tenant shall, on

dependent upon comphance with section 50 of the Planming Act (Ontaro), as amended
from time to tume, or any legistation in subsatution therefor
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ARTICLE 19

ALTERATION OF BAY DEPARTMENT STORE

1900 Alteration of Bay Department Store The Tenant shall have the nght at anv tume

and from ume to ume to alter or reconstruct (but not to expand) the Bay Department Store,
subject to the following provisions

(1) The Bay Department Store shall be at all times archutecturally compatible with the
Shopping Centre and shall be integrated wath the Mall in the manner 1n which it was
so integrated at the time of us original construction,

(2)  In the case of (1) anv substanual alteration or reconstruction of the Bay Department
Store, or (11) 1n the case of any structural alteration exceeding $100,000 (such figure
to be adjusted 1n accordance with any increase or decrease 1n the CPI over the CPI
as at August of 1985), the plans and specificauons therefor shall be submtted to the
Landlord for 1ts approval withun a reasonable pertod prior to commencement of any
work (such penod shall not be less than 90 days), but such approval shali not be

unreasonably withheld or delayed provided the requirements of this clause are
otherwise comphed with,

(3)  Any substantiai alteration and any reconstruction of the Bay Department Store as
herembefore contemplated shall be performed in accordance with the plans and
specifications which have been approved by the Landlord, and i the performance
of every such alteration or reconstruction the Tenant will perform all work 1nvolved
with reasonable expedition (but subject to Unavoidable Delay) and 1n a good and
workmaniike manner and will comply wath all applicable municipal by-laws and
other legal requiremnents pertaiming to such work The Landlord shall cooperate with
the Tenant and provide all reasonable assistance required by the Tenant in obtaining
approvals from governmental authonties requrred 1n connection with any substantiai
alteraton or reconstruction of the Bay Department Store

ARTICLE 20

EXPANSION AND ALTERATION OF SHOPPING CENTRE N

2000 Expansion and Alteration of Shopping Centre  The Landlord shall have the right
atany time and from time to time, where not otherwrse protubited by any provision of this
Bav Lease, and subject to the additional conditions 1n clause 20 01, to alter, reconstruct ot

expand the buildings and improvements on the Shopping Centre Lands including the
Common Facilities but excluding the Leased Premuses as follows

)] Other than the Sears Department Store and the Bay Department Store, no

department store shali be constructed i the Shopping Centre without the consent of
the Tenant,

(2)  The premses in the Shopping Centre intended for occupancy by tenants for Retail
Premises (other than department stores 1f applicable and food supermarkets) may

from time to ume be altered reconstructed or expanded 1including construction of
additional Retail Premises, subject as follows

(1) the aggregate of Retatl Premises existing at the Opening Date shall not
be reduced in size or substanually altered, ether as to design or location,
without the consent of the Tenant which consent is to be given or
withheld 1n accordance with the provisions of clause 14 00 but 1n no
event shall the aggregate of the Gross [easable Area of Retail Premises
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existing as at the Opening Date be reduced by more than 10,000 square
feet, and

()  any expanston of Retarl Premises and any addiional Retail Premuses

resulting 1n an increase 1n the Gross Leasable Area of the Shopping

Centre as a whole (other than the Leased Premuses) shall be designed

and [ocated in accordance with plans which have been approved by the

Tenant (such approval not to be unreasonably withheld provided the

cnteria applicable thereto set out 1n this clause and 1n clause 2001 are

comphed with), shall be approprate for thetr mtended use and switable

for a first-class shopping centre, shall be architecturaily compatible with

the Shopping Centre and suntably integrated therewath and with the Mall

and shall be constructed and leased for purposes and to tenants wiuch are

{ compatible with a first-class shopping centre and 1n accordance with the
Merchandising Plan and the provisions of Article 14,

In addition to the Retail Premuses, the Landlord may, subject to the Tenant's prior
wnitten approval of the proposed use (which approval wall not be unreasonably
withheid) and subject to comphance with all other provisions of this clause 20 00
and with the critena set out in clause 20 01, construct or permut to be constructed on
the Shopping Centre Lands buildings for uses compatible with a shopping centre
use which shall in any event exclude industral uses, retail uses which involve
outdoor storage, outdoor selling or outdoor display of merchandise, manufacturing
and warchousing (except for outdoor seling areas associated with Mayor
Department Stores and the Bay Department Store as permutted by clause 17 01) In
particular, the Tenant hereby acknowledges and agrees that the Landlord shali have
the nght to expand the exsting Shopping Centre building by the addition of an
office burlding or tower on the northeastern comer thereof wathin the area shown
outlined in BLUE on the plan attached hereto as Schedule “H

The Common Facilites may from time to ume be altered, reconstructed or
expanded, subject as follows

(1) the Common Factlines shali be at all fimes suitable for their intended
purpose, appropnate for a first-class shopping centre and 1n compliance
with ail the provisions of this Bay Lease, including as to the number of

parking spaces to be avalable from time to tume as provided n
subclause 7 04(c),

(1)  the Mall as 1t existed on the Opening Date shall not be substantially
altered without the consent of the Tenant (not to be unreasonably

withheld), but may be extended subject to the critena set out 1n clause
2001, and

(ny  Additional parking spaces may be provided 1n the Parking Factlities by
means of grade level or deck parking, but the design and locatton of the
Parking Facilities including any parking structures shail be such as to
maintain a fair balance of the availability of parking 1n the Shopping
Centre and an adequate and uumpeded traffic flow and access to such
parking and to all Retal Premuses in the Shopping Centre including the
Leased Prenuses, and snall have been approved by the Tenant (such
approval not to be unreasonably withheld)

2001 Additional Conditions on Expansiwon and Alteranons 1n connection with any

expansion of the buildings and improvements 1n the Shopping Centre permutted by clause
20 00, the following additional requirements shall be complied with

all construction shall be architectuzally compatible wath the buildings from time to
time existing n the Shopping Centre,
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the Landlord shall use s best efforts to ensure that all new construction on the
Shopping Centre Lands including extensions of the Mall and Retail Preruses
assoctated therewith alterations or additions to Parking Facilities and all other new
construction including the expansion of anv exisung premises shall be such as to
maintain a fair balance among the various portions ot the Shopping Centre from
time w0 ume existing, having regard to all reievant factors mcluding customer
attracuion accesstbilitv, the tvpe converuence and quantity of parking available 1n
Parking Factltties traffic flow and the facilitv of access bv vehicles and pedestrians,

subject only to the permitted addition of an office buiiding or tower under subclause
20 00(3) of this Bay Lease, no buiding or improvement of any nature other than
Parking Facilities consisting of parking spaces at grade level and landscaped areas
and walkways shall (without the consent of the Tenant, whuch may be arbitranly
withheld) at any time be constructed within the area outhined in YELLOW on the
Site Plan other than construction of improvements by the Tenant to the extent
specifically permitted hereunder,

outlme plans and specifications for any expansion or substantial alteration which the
Landlord 15 entitled to make or permit hereunder shall be submitted to the Tenant
for the Tenant's approval (such approval not to be unreasonably withheld provided
all apphcable critena set out 1n thus Article have been complied wath),

any substantial alteration and any reconstruction or expansion permutted hereunder
shall be performed by the Landlord or other party performing the same with
reasonable expedition but subject to Unavoidable Delay and 1 a good and
workmanlike manner and i accordance with the general standards which were
apphcable to the mitial construction of the Shopping Centre and in comphance with

all applicable mumcipal by-laws and other governmental requirements pertaining
thereto

ARTICLE 21

ASSIGNMENTS, TRANSFERS AND MORTGAGES OF INTEREST
BY LANDLORD AND TENANT

2100

(4)

(1)

2)

Restrictions on Assignment, Subletting and Mortgaging by Tenant. The
Tenant may at any time and from time to time assign thus Bay Lease or sublet or
grant concessions or other nghts of use and occupancy with respect to the whole

or anv part of the Leased Premuses in each of the following circumstances (but
not otherwise)

The Tenant may assign this Bay Lease ot sublet the whole of the Leased
Premises 1o, and may n any event permut the Leased Premuses to be used and
occupred in whole by any corporation which 1s an Affiliate of the Tenant but
only on condition that such corporation shall remain an Affiliate of the Tenant

or that upon ceasing to be an Affilate of the Tenant 1t shall re-assign or
surrender 1ts interest 1n the Leased Premuses to the Tenant,

The Tenant may assign thus Bay Lease

1) to any corporation with which the Tenant amalgamates or to a parent
corporation on a winding up or other dissolution of the Tenant, or

(n)  to any corporation to which 1t sells all or substantially all of its retal
department store business and assets i Ontaro, provided that any such



€)

)

(%)

(6)

. . 503

49

purchaser cames on a department store business with substantially
sumular merchandising, service and operaung practices to that carried on
by the Tenant prior to such purchase

The Tenant mav sublease or grant concessions or licenses to use and occupy any
part or parts of the Leased Premuses (other than the Bay Shop which shall be subject

to comphiance with subclause 21 00(A)(8) hereof) for any use permutted by law
provided that

(1) the Bay Department Store and the Bay Outdoor Selling Area continue to
be operated and retain the appearance to the public of beng operated, as
a singie ntegrated department store (although the trade name of any
subtenant, concessionaire, licensee or other occupant may be displayed
withun the Bay Department Store), and

(u)  any such subtenant. concessionaire, licensee or other occupant within the
Bay Department Store 1s subyect to the day to day operanonal control of
the Tenant in matters related to the general standards of the business
cammed on so as to enable the Tenant to ensure that such standards shall
conform to the general busmness standards of the Tenant itself, and

(m) the Tenant 15 operatng a majonty of its department stores in the
Province of Ontario on the same or similar sublease, concession or
license basis (although not necessanly for the same products or with the
same sublessees, concessionaires or licensees or number thereof), and

(v)  the Gross Leasable Area of the Bay Department Store sublet,
concessioned or licensed pursuant to this subclause 21 00(A)(3) shall not
at any one time exceed 1n the aggregate 35% of the totat Gross Leasable
Area of the Bay Department Store and no more than 25% of the total
Gross Leasable Area of the Bay Department Store shall be sublet,
concessioned or licensed to retarlers of merchandise commonly known
m the Canadian department store industry as "soft goods", and

(v)  the Bay Outdoor Selling Area shall be operated under the same name
under which the Tenant 1s operating the Bay Department Store,

The Tenant may mortgage by way of assignment 1ts interest in this Bay Lease or
mortgage by way of sublease the whole of the Leased Premises 10 a Mortgagee
which 15 a recognized financial institution (including a bank, life insurance, trust or
mortgage company and a trustee for bondholders) as secunty in connection with any
bona fide general corporate botrowing by the Tenant or an Affiliate provided that
such Mortgagee or 1ts successors and assigns in mterest shall execute and deliver to
the Landlord an undertaking to comply with all of the provisions of thus Bay Lease,
provided such comphance shall only be required by such Mortgagee if and so long
as 1t 15 enforcing 1ts secunty or 1s 1n possession of the Leased Premises,

The Tenant may assign this Bay Lease at any tume after March 12, 2021 upon
twelve (12) months' prior wnitten notice to the Landlord provided that any such
assignee 1s then carrymng on a department store business with substanuaily simlar
merchandising, service and operating practices to that camed on by the Tenant prior
to such asstignment, and such assignee 15 then 1n a posttion to borrow money
{(without shareholder guarantee) on a long term basis at an interest rate no less
favourable than that which wouid then be available to the Tenant,

The Tenant may assign thus Bay Lease or sublet the whole of the Leased Premises to
a Permutted Transferee provided that any such assignee 1s then 1n a position to
borrow money (without shareholder guarantee) on a long term basis at an nterest
rate no less favourable than that which would then be avatlable to the Tenant,
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The Tenant mav assign this Bav Lease or sublet the whole or any part of the Leased
Premuses free of any restriction as to use 1f the Landlord 1n breach of its covenant,
has ceased to operate the Shopping Centre as a first-class shopping centre for a
penod of six (6) months following notice thereof from the Tenant (the "Tenant
Notice"), provided that the Landiord shail have the nght, within three (3) months
following the Tenant Notice 1o give notice 1o the Tenant that 1t intends to termmate
this Lease, 1f the Tenant does not prior to the end of the fourth month following the
Tenant Notice, by nouce to the Landlord, withdraw the Tenant Notice, this Lease
shall termimate at the end of the sixth (6th) month following the Tenant Notice, and
the Landlord shall upon terminanon, pav to the Tenant the undeprectated cost (as
shown on the books of the Tenant) of the Tenant's fixtures and improvements which
have been nstalled in the Leased Premuses (which fixtures and improvements shall
then become the property of the Landlord), and any costs incurred by the Tenant
termmnating this Lease and vacatng the Leased Preruses, and

The Tenant may sublease or grant concessions or licenses to use and occupy any
part or parts of the Bay Shop, subject only to the prior written consent of the

Landlord, which consent the Landlord agrees wail not be unreasonably withheld,
and

The Tenant may assign this Bay Lease or sublet the whole (but not less than the
whole) of the Leased Premuses n any other circumstances not permutted by
subclauses 21 00{A)(1) to (8) inclusive (subject, of course, to the Landlord's night of

termination heremafter provided in tlus subclause (9), provided that the proposed
assignee or sublessee 1s

1) then an established and competent operator of not less than ten (10
typical suburban department stores operating 1n the Province of Ontano,
or twenty (20) typical suburban department stores operating 1n Canada
and/or the United States, 1n each case with not less than 500,000 square
feet of Gross Building Area in the Mumcipality of Metropolitan Toronto
(or has binding commutments 1n respect of any of the foregoing
requrements, and pursuant to which commutments completed and
operating deparment stores will ensue within two (2) years from the
date of the proposed assignment or sublease),

() then carrying on 1ts department store business (or has or 1s bound by
commutments therefor, as aforesad) with substantially sumuar
merchandising, service and operating practices to those permutted
hereunder to be carmed on by the Tenant immed:ately prior to such
assignment or subletting, and

() then m a position to borrow money (without shareholder guarantee}on a
long-term basis at an interest rate no less favourable than that which
would then be available to the Tenant

No less than ninety (90) days prior to the proposed assignmert or subletting
pursuant to this subclause (9), the Tenant shall give notice thereof to the
Landlord, which notice shall be accompanied by a full and complete disciosure
of the terms of the proposed assignment or subletting as tt relates to the Leased

Premises, withun nety (90) days of receipt of such Tenant notice, the Landlord
may elect, n 1ts sole discretion, to

(a) consent to the assignment or subletting on the terms disclosed to the
Landlord 1n the nouce from the Tenant, or

(b) terminate this Bay Lease as at the date of the proposed assignment or
subletting, or
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{c) enter nto a new lease with the proposed assignee or subtenant on the
same terms and condrtions as the terms and conditions contamed in the
proposed assignment or sublease (in which event, from and after the
effective date of such new lease the Tenant shall be released from 1ts
obligations under tus Bay Lease save and except for the radws
Testrictive  covenant requrement heremnafter contemplated 1n this
subclause (9)

If the Landlord elects to ether termunate this Bay Lease or enter mto a new lease
with the proposed assignee or sublessee, 1t must give notice thereof to the Tenant
within minety (90) days of the Tenant notice or 1t shail be deemed to have consented
to the aforesaid assignment or subletting by the Tenant, 1f the Landlord so elects to
lermunate or enter into a new lease within such penod the Tenant may nevertheless
withdraw 1ts notice to the Landlord of such proposed assignment or subletting under
this subclause (9), provided notice of such withdrawat 15 grven within twenty (20)
days of the Landiord's notice to the Tenant to termnate this Bay Lease or enter into
a new lease with the proposed assignee or subtenant If an assignment or subletting
or a new lease under this subclause 21 00(A)(9) 15 completed, the Tenant agrees that
neither 1t nor any of its Affihates wall, except as herewafier permitted under thys
subclause (9), operate or permit to be operated within five (5) mules of the Shopping
Centre any department store of any size or category under the same trade name as 1s
then used by the Tenant under this Bay Lease for a penod of fifteen (15) years
following such assignment or subletting or new lease The foregoing restriction
shail not apply to any such department store locations of the Tenant or any of 1ts
Affiliates where 1rutial operation of any such department store commenced more
than five (5) years prior to the effective date of such assignment, subletting or new
lease contempiated under this subclause (9} The Tenant agrees that 1t shall not be

permutted to assign or sublet pursuant to thus subclause (9) m excess of one (1) tume
during the Term of this Bay Lease

Landlord Restrictive Covenants  The Landlord will not, unless the Tenant
consents, enter into any restrictive covenant with any other tenant of premises on the
Shopping Centre Lands which has the effect of resmeting or of causing the
Landlord to restnct the use made of the Bay Department Store, and will whenever
requested advise the Tenant tn wriing of the nature, extent and wording of all

restricive covenants at any time 1n effect wiuch mught have appheation to the Bay
Department Store or the use thereof

No Release. No assignment or subletting bv the Tenant under this Article 21 or
otherwise shali have the effect of releasing any of the Tenant's obligations under this
Bay Lease, except in the following circumstances where the assignee has assumed
all the obhgations of the Tenant hereunder (1n which case the Landiord shail, if
requested, grant such a release other than 1n respect of then extsting defauits)

(W an assignment of this Bay Lease to a parent corporation on a winding up
or other dissolution of the assignor,

(n}  an assignment of this Bay Lease to a corporation to which the Tenant
and any Affiliate operating under the same trade name as the Tenant

sells all or substantally all of 1ts simular department store assets and
business i the Province of Ontario,

(m}  anassignment of this Bay Lease to a Permutted Transferee who 1s thenn
a position to borrow money (without shareholder guarantee) on a long-

term basts, at an interest rate no less favourable than that which would
then be available to the Tenant, and

(tv)  an assignment of this Bay Lease to a national major department store

operator such as one of those presently carrymg on business under the
name "Eaton’s", "Sears", "the Bay" or "Hudson's Bay Company" who 1s
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then in a position to borrow monev (without shareholder guarantee) on a
long-term basts. at an interest rate no less favourable than that which
would then be available to the Tenant

Direct Agreement. In the case of any assignment made under this clause 21 00 the
Tenant shall cause the assignee 10 enter mto a written agreement with the Landlord
wherebv such assignee agrees to be bound by, to perform or to assume (as the case
may be} ali of the covenants and obligations of the Tenant under this Bay Lease
Following any permtted assignment of this Bav Lease for all purposes under thus
Bay Lease, the assignee shall be deemed to be the Tenant hereunder (but this shall
not imply any release of the assignor unless otherwise contempiated heretn)

Furmishung of Information  The Tenant shall furmsh the Landlord with such
reasonable information m connection with the financial standing of the proposed
assignee or subtenant as shall be reasonably necessary to enable the Landlord to
determine whether the conditions of this clause 21 00 have been met Witlun 90
days after receiving notice of any proposed assignment or sublease by the Tenant
hereunder, 1f the Landlord's consent 1s required, the Landlord shall advise the
Tenant as to whether or not 1t will consent thereto and m the event the Landlord wall
not consent, the Landlord shall advise the Tenant of 1ts reasons for not consenting

Trade Name Where an assignment of this Lease or subletting 15 effected pursuant
to the provisions of subclauses 21 00(2), (5), (6) or (9), any such assighee or
sublessee shall carry on business in the Leased Premises in the trade name under
which it camnes on substanually the same business in a majonty of its other

locations 1n the Province of Ontano to the business to be carned on i the Leased
Prermises

Temporary Closure  Where an assignment has occurred 1n accordance with the
provisions of ths clause 21 00, the assignee shall have a reasonable period of time
following such1 assignment to make the Bay Department Store ready for the
operatton of the assignee's busimess with the public (provided that such reasonable
pertod of time shall be subject to the Landlord's approval, such approval not to be
unreasonably withheld or unduly delayed), and a closure of the Bay Department
Store 1 order to carry out such work shall not constitute a breach by such assignee

of the Tenant's obligation pursuant to subclause 6 00{1) hereof to operate the Bay
Department Store

Transfers and Encumbrances by the Landiord.  The Landlord may assign,

transfer or mortgage 1ts mterest i the Shoppmng Centre or any part thereof or lease the
whole of 1ts interest i the Shopping Centre (provided however that the Landlord may lease,
license or sublet part of the Shopping Centre where such leases, licenses or subleases are for
purposes of permutting the use of premuses by licensees or sublessees or demising premtses
to tenants of Retail Premises or other space where 1t 15 mtended that such tenants use and
occupy such space for retail or commercial purposes) provided that

)

(2)

Every assignment, transfer, or Mortgage by the Landlord of its interest 1n the
Shopping Cenire or any part thereof and any lease by the Landlord of the Shopping
Centre Lands (other than leases of specific premuses therein) shall be made
expressly subject to this Bay Lease and all the nghts of the Tenant hereunder

whether by way of the registration of a postponement, a non-disturbance agreement
(in form acceptable to the Tenant), or otherwise, and

In the case of every assignment or transfer of the Shopping Centre Lands, the
Assignee or transferee shall agree wath the Tenant to perform all the obligatons of
the Landlord under ttus Bay Lease, such agreement to be 1n form satisfactory to the
Tenant acung reasonably, provided that any Mortgagee of the Landlord shall be
bound to so covenant only 1f and so long as 1t enforces 1ts security 1n respect of the
Shopping Centre Lands and shall be released from such covenant upon an
assignment or transfer of the Mortgagee's interest theremn to a thurd party assignee or
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transferee who agrees wath the Tenant to perform all the obligations of the Landlord
under this Lease, which agreement shall be 1n a form satisfactory to the Tenant.
acting reasonably

No assignment, transfer or Mortgage by the Landtord affecung the Leased Premuses shall
have the effect of releasing the obhigations of the Landiord hereunder

2102 Performance of Mortgage Obhganons by Tenant. The Tenant shall make alf
payments when due and otherwise perform all its obligations under any Mortgage at any
time permitted to be made by 1t pursuant to clause 21 00(A)(4) of this Bay Lease and 1its
leasehold interest thereunder The Tenant shall obtam an undertaking from any such
Mortgagee to give to the Landlord a copy of any wntten notice (provided such copy 15
specifically addressed to the Landlord) from tume to time of any default under such
Mortgage specifying with reasonable particulanty the nature and extent of the default.

2103 Performance of Mortgage and Other Obligations by Landlord. The Landlord
shall make all payments when due and otherwise perform all its respecuve obhigations
under any Mortgage at any trme made upon the Shopping Centre Lands and its interest
therewn, and the Landlord shall duly perform all its obligations under ail leases to tenants of
portions of the Shopping Centre to the extent that non-performance detrimentaily affects the
character of the Shopping Centre as a first-class shopping centre or the business carried on
in the Leased Prenuses The Landlord shall obtain an undertaking from any such Mortgagee
to give to the Tenant a copy of any wntten notice (provided such notice 1s specifically
addressed to the Tenant) from time to tme of any default under such Mortgage specifyng
with reasonable particulanty the nature and extent of the default

ARTICLE 22

DETERMINATION OF CERTAIN MATTERS

22.00 Determmnation of Gross Bullding Area and Gross Leasable Area. The Gross
Bullding Area of the Bay Department Store, the Gross Leasable Area of the Bay
Department Store and Bay Shop, and the Gross Leasable Area of any other premises in the
Shopping Centre m respect to which 1t 15 matenal under the provistons of this Bay Lease to
determine the same, shall, uniess accepted and agreed by both the Landtord and the Tenant
tn writing, be determined at the instance of either party by a surveyor appointed by the
Landlord and the Tenant actng Jomtly for the purpose, or if they cannot agree upon such
appowtment, appomnted upon the apphcation of exther party by a Judge of the Ontario Court
(General Division) Any Gross Building Area and/or Gross Leasable Area so agreed or
determned shall be binding upon the parties but, 1n the case of any Gross Leasable Area
and/or Gross Bmlding Area, subject to redetermination 1n the manner herem provided if
there shall be any expansion, alteration, reconstruction o other change affecting the same

2201 Determunation by Arbitration  Wherever m this Bay Lease 1t 1s provided that any
matter in dispute between the Landiord and the Tenant, 1f not settled or agreed between

them, 1s to be determmed by arbitration, then the dispute or disagreement shall be
deterrmined by arbitration, as follows

(1) Exther party may give wntten notice to the other of 1ts destre to arbrtrate such
dispute, and shall n such wntten notice give notice of the appomtment of an
arbitrator chosen by the party giving such notice The party receving such notice
shall within fifteen (15) days afer the receipt thereof give a written notice to the
party giving the first notice of the appointment of an arbitrator chosen by the party

giving the second notice The two arbitrators so chosen shall jointly appornt a third
arbitrator,
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(2} If'a party required to appeint an arbitrator shall fail to do so wathin such pertod of
fifteen (15) days or 1f each party has appointed an arbitrator and such arbitrators fait
to agree upon a thurd arbitrator withun fifieen (15) davs after both have heen
appomnted then anv party not m defauit in so appointing mav applv to a Judge of the
Ontano Count (General Division) for the appomntment of an arbrtrator on behalf of

the party i default or the appoinmment of the tturd arbitrator as the case may
requure, and

(3)  The three arbrtrators so apponted shall determine the dispute having regard to the
provisions of thus Bay Lease and to anv other agreements which the parties may
have made respecting the arbitration or the marter 1n dispute and the deciston of and
any costs awarded by any two of them shall be final and shai] bind the parties
Subject to the provisions of this clause, the arbitration shail be conducted 1n

accordance with the provisions (if any) of the laws of Ontaro from time to tume 1n
effect pertainung to arbitration

2202 Costs In any proceedings under clause 22 00 to determmne any Gross Building Area
or Gross Leasable Area, each party shall pay one-half the fees and expenses of the surveyor
appotnted and of all other expenses of such proceedings In any proceedings under clause
22 01 to determine any question or dispute, the fees and expenses of the arbitrators and aii

other expenses of such proceedings shall be bome 1n such manner as the arbitrators may
determine

2203 Judicial Remedies Preserved. The provisions of this Article regarding the
determination of certain questions or matters 1n dispute by arbitration are acknowledged by
the parties to have the intended purpose of providing, where applicable, an equitable and
rapid determunation, but are not intended and shall not be wterpreted as excluding recourse
by any party to the Courts as to any matter not expressly required to be determuned by
arbitration pursuant to clause 22 01, or recourse by any party to any of the remedies
available at law or 1n equity including damages or njunction, and such recourse may be
taken notwithstanding the provisions of clause 22 01 1n respect of any matter where the
substantial nghts of a party are involved and mght be prejudiced or imparred 1f such
recourse 1s not taken, notwithstanding that the determunation of such matter may involve a
question for determunation by the Court which would otherwise fall for its determination
within the provisions of clause 22 01, but in such case any determunation which has already
been made pursuant to clause 22 01 shall be binding upon the parties

ARTICLE 23
SIGNS

2300 Tenant's Signs  The Tenant shall be entitled at its own expense to erect and
mawntain dentification signs extenor to the Bay Department Store as follows

(1) signs upon the extenor of the Bay Department Store {including upon or
over the entrances thereto and upon any extenor wall thereof), upon the
Bay Outdoor Selling Area, upon the Bay Shop and upon the Tenant
Licensed Parking Area, in each case similar in size and character to
those generaily used by the Tenant {or, tmn the case of a subletting, 1ts
sublessee) in connection with other similar faciiittes operated by tt or 1ts
Affiliates m Canada and 1 the case of signs upon the Bay Shop and
Tenant Licensed Parking Area, also consistent with the Landlord's sign
policy referred to n clause 23 01 and 1n conformity with all mumcipal
by-laws or other regulations or directives of governmental authonties,

()  directory for the Bay Department Store in the Mall at the entrance to the
Bay Department Store,
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(i)  one (1) sign located upon the exterior facade of the man Shopping
Centre building facing Coventry Road and two (2) signs upon the New
Parking Deck, 1n each case similar m size and character to those
generallv used by the Tenant (or, in the case of a subletting, 1ts
sublessee) 1n connection with similar faciiies operated by it or its
Affiliates in Canada and

(tv)  such other signs as 1t may desire to have and which the occupant of any
other department store, 1f applicable, 1s permuted to have or hag

The Tenant shall maintan all such signs 1n good repair and condition  If the Tenant
shall choose to nstalt 1llummated signs, the Tenant shall pay all consumptian charges for
utirties 1n respect of such sign or signs  The Landlord hereby covenants that 1t shail yse its
best efforts to obtan such municipal approvals as may be required to permmut the erection or
nstallation of the signs described subparagraph (11) of this clause 23 00

2301 Landlord’s Sign Policy. The Landlord shall implement, and shall also enforce or
cause to be enforced, a sign policy applicable to all tenants of the Shopping Centre and
goverming signs which may be displayed on or 1n their premuses and in the Shopping Centre
and which shall represent good shopping centre practice, mamntam the digmity and

appearance of the Shopping Centre, and shall be subject to the approval of the Tenant (not
to be unreasonably withheld)

The Tenant shali have no nght of approval in respect of the signage of and for
(1) any department store 1o excess of fifty thousand square feet, and

() any bank, trust company, cinema or other tenant which operates beyond
the usuai operung hours of the Shopping Centre,

provided that

(a) any such tenant 1s normally entitled to exterior signs 1n shopping centres
sunilar to the Shopping Centre,

()  such signs are consistent with the Landlord's sign policy,

() such signs are simuiar 1n s1ze and character to those generally used by
each such tenant in connection with other sumilar facilities operated by
each such tenant in Canada, and

(d)  such signs are located on the exterior of the leased premises of such
tenant

If the Landlord, subject to compliance with all governmental requiremnents and
restnctions shall erect a free-standing pylon sign to identify the Shopping Centre and elects
to wdentify any other tenants theteon, then the Tenant shall be entitled to have 1ts name
thereon 1n a promment manner, such sign design will, if the occupant of any other
department store 1s located thereon, provide equal prommence to the trade names of each of
the Tenant and the occupant of any other department store 1f applicable and the design and

location wall be subject to the approval of the Tenant, such approval not to be unreasonably
withheld
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ARTICLE 24

REMEDIES AND DEFAULTS

24 00 Particular Remedies of Landlord. The Landlord in addition to all other remedies
it mav have under the express provisions of this Bay Lease and (to the extent not expressty
excluded herebv) under the general law shall have the right

(D

)

(3)

S

(5)

In the event of any default of the Tenant hereunder, and unless the Tenant has
commenced to remedy such default within thurty (30) davs after written notice from
the Landlord specifying such default (or within such other penod of time as may be
expressed as being applicable to the remedymng of such default under any other
provision of thus Bay Lease) and shall thereafter proceed diligently to remedy such
default, to take such reasonable steps as may be necessary to remedy such defauit,
and for that purpose to have entrv to all parts of the Leased Premises, and any costs

incurred by the Landlord in so doing shall be promptly repaid to 1t by the Tenant on
demand,

In the event of the failure of the Tenant to pay any amount due to the Landlord
under anv provision of this Bay Lease when due, whether basic annual rent under
clauses 4 01 or (where applicable) 16 00(2) or deemed to be additional rent under
clause 4 03, the Landlord shall have all remedies for the recovery of the same as are
available 1n the case of the non-payment of the basic annual rent,

In the event of the default by the Tenant n the payment of basic annual rent or other
amount payable by the Tenant to the Landiord hereunder and the Tenant shall have
farled to remedy such default by making payment thereof within thurty {30) days
after receipt of wntten notice from the Landlord, or n the event of a breach by the
Tenant so substantial as to go to the root of the agreement contained in this Bay
Lease the Landlord may at 1ts option, and 1n addition to such other remedies as 1t
may have hereunder, but subject to such equitable or other relief including relef
from forferture as may be available to the Tenant under the laws of Ontario, enter
into and upon the Leased Premises in the name of the whole and termunate this Bay
Lease, notwithstanding any provision mn this Bay Lease other than this subclause
(3) and clause 2402, the non-performance by the Tenant of any covenants,
obhgations and agreements of the Tenant 1n this Bay Lease shall not entitle the
Landlord to enter tnto and upon the Leased Premuses and terminate this Bay Lease,

Notwithstanding the foregoing provisions of clause 24 00(3), the Landlord may not
so termunate unttl and unless 1t has given any Mortgagee of the Leased Premuses of
whuch the Landlord has prior wntten notice and which has delivered an undertaking
required pursuant to clause 21 00(4) notice of default specifying wath reasonable
particulanty the nature of such default and granting to such Mortgagee a siular
period of time to that set forth in clause 24 00(3) to remedy such defauit Such

notice may be given by the Landlord to the Mortgagee at the same time that notice
15 given to the Tenant, and

If and whenever the Landiord shall have the nght under subclause (3) to enter into
and upon the Leased Premises and termunate this Bay Lease 1t shall, if 1t so elects,
hikewise have the mght to enter into and upon the Leased Premuses without
terminatng this Bay Lease or anv of the obligations of the Tenant and to take
possession of all property of the Tenant 1n the Leased Premises without being liable
for any prosecution or damage therefor, and without reheving the Tenant of any of
its covenants or obligations under this Bay Lease, and as the agent of and 1n the
name and at the nsk and expense of the Tenant to repair or alter the Leased
Premises as may be necessary or appropriate and to sublet the Leased Premuses and
sell or lease as the Landlord shall see fit all or any of such property, all at the
expense of the Tenant (the Tenant agreeing to promptly reimburse the Landlord for
all costs and expenses including legal fees and realtors' commissions 1f any ncurred
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bv 1t n so doimng), and to recerve and apply all rents and other proceeds dertved
therefrom agamst the then and conunuing indebtedness and obligation of the Tenant
to the Landlord (the Tenant remamning liable for the payment to the Landlord of any
deficiencv then or thereafter ansing, and to indemmfy and save harmiess the
Landlord from all loss, cost and expense ansing by reason of the Tenant's default
and any action lawfully taken by the Landlord hereunder consequent thereon)

2401 Parncular Remedies of Tenant. The Tenant, 1n addition to all other remedies 1t
may have under the express provisions of this Bay Lease and (to the extent not expressly
excluded hereby) under the general law, shall have the right

(1) In the event of any default of the Landlord hereunder, and unless the Landlord has
commenced to remedy such defanit withm sixty (60) days (or such shorter penod of
tume as may be appropriate in the event of a real or apprehended emergency relating
to the Common Facilities) after wntten notice from the Tenant specifying such
default given to the Landlord {or withun such other penod of time as may be
expressed as being applicable to the remedying of such defauit under any provision
of this Bay Lease) and shall thereafter proceed dilgently to remedy such default, to
take such reasonable steps as may be necessary to remedy such default, and any

costs incurred by the Tenant 1 so downg shall be promptly repard to 1t by the
Landlord,

(2)  In the event of the falure of the Landlord to pav any amount due to the Tenant
under any provision of this Bay Lease when due, and 1f such failure shall not have
been remedied withun thurty (30) days after recelpt of written notice from the Tenant
specifying the default, the Tenant shall have the nght, in addition to such other
remedies as 1t may have hereunder, to deduct such amount from amounts due or to
acerue due under this Bay Lease, excluding basic rent under clauses 4 0] and (where
apphcable) 16 00(2) but including, without Limtation, contnbutions to Common
Facihities Operating Cost under clause 10 00 of thus Bay Lease,

2402 Bankruptcy or Insolvency of Tenant, It 15 understood that any reference to
"Tenant" 1n ths clause 24 02 means the Tenant until a perrmutted assignment of this Bay
Lease shali occur and thereafter shall mean any permutted assignee from time to tume 1n
possession If the term granted hereby or the interest of the Tenant under this Bay Lease
shall be taken or seized 1n execution or attachment by any creditor of the Tenant, or if the
Tenant shall make any general assignment for the benefit of creditors or shall wind up or be
adyudhcated bankrupt or insolvent, or 1ts affars and assets shall be placed 1n trusteestup,
receiverstup or hiquidation, then in each such case, unless a Mortgagee or encumbrancer of
the Tenant having secunity upon the Tenant's interest under this Bay Lease which complies
with clause 21 00 shall take possession of the Leased Premuses and agree to remedy the
Tenant's defaults and perform all the obhgations of the Tenant hereunder while 1n
possession 1n compliance wath clause 21 00, the Landlord may at 1ts option and after
reasonable notice to such Mortgagees re-enter and termmate this Bay Lease, in which event

annual basic rent and additional rent for the three (3) months next ensurng after the then
current month shall immediately become due and payable

2403 Interest on Sums in Defauit. 1f the Tenant fails to pay any rent or other sum owing
to the Landlord when due or payable or the Landlord fails to pay any sum owing to the
Tenant when 1t 15 due or payabie, 1n each case such sum so owing shall bear interest from
the date such sum so owing was due and payable under the applicable provision of this Bay
Lease unt! such sum 1s actually pad, at a rate equal to 3% plus the Prime Rate in effect
compounded semr-annuaily and such interest shall acerue on, be added to and be
recoverable in the same manner as the prinetpal sum upon which 1t 1s calculated
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ARTICLE 25

MISCELLANEOQUS PROVISIONS

2500 Unavoidable Delay  Whenever 1n this Bay Lease anv act or thing 15 to be done or
performed within a prescribed time, the time for the doing or performance thereof shail be
extended for a period equal to the penod for which anv Unavoidable Delay operates to
delay or prevent the act or thing required to be done or performed from bemg done or
performed, and the partv obhigated to do or perform such act or thing shail not be deemed to
be m default unui the expiration of such time as so extended Each partv upon becoming
aware of the same shall promptly noufv the other of the occurrence of any Unavaidable
Delay which might prevent or delay the doing or performance of acts or things required to

be done or performed by such party and the anticipated durauon and consequences of such
Unavoidable Delay

2501 Wawer Any condoming or overlooking by the Landlord or the Tenant of any
default, breach or non-performance by the other at any time or umes 1n respect of any
obligation contaned mn thus Bay Lease shall not operate as a warver of such default, breach
or non-performance and any waiver of a particular defauit, breach or non-performance shall
not operate as a warver of any subsequent or contmuing defauit, breach or non-performance

2502 Certificates  The Tenant agrees that 1t will from time to time whenever reasonably
required by the Landlord for the purpose of glving assurance to any third party interested
(inctuding any prospectve or actual assignee or Mortgagee of the Landlord) execute and
deliver 10 the Landiord or as the Landiord may direct a statement 1n wnting certsfymg to
such third party whether this Bay Lease 1s in full force and effect, whether or not it has been
modified (and 1f so n what respect), the status of annual rent and other accounts between
the Landlord and Tenant, whether or not there are any existing defaults on the part of the
Landlord of which the Tenant has given notice or 1s aware (and 1f s0, specifymg them) and
as to any other maiters in connection with this Bay Lease i respect of which such a
ceruficate 1s reasonably requested The Landlord agrees that it will from tme to time
whenever reasonably requested for the purpose of giving assurance to any third party
interested (including any proposed or actual assignee or Mortgagee of the Tenant) execute
and deliver to the Tenant or as the Tenant may direct a statement 1 wrting certafying to
such third party whether this Bay Lease 1s 1n fuil force and effect, whether or not 1t has been
modified (and if so 1n what respect), the status of anaual rent and other accounts between
the Landlord and the Tenant, whether or not there are any exssting defaults on the part of the
Tenant of which the Landlord has given notice or 1s aware (and 1f so, specifying them) and
as to any other matters in connection with this Bay Lease i respect of which such a

certificate ts reasonably requested Such statements may be relied upon by (but only by) the
thurd party for whose benefit they are given

2503 Approvais  Except insofar as it 1s otherwise provided 1n this Bay Lease, any
approval or consent which either party may request of the other hereunder shall be ether
given or refused in writing within thirty (30) days of a written request therefor, and if
refused and if such approval or consent 15 not one which the requested party can arbitranly
or unreasonably wathhold, the requested party shall also gtve reasons for such refusal

2504 Ownerstup of Tenant's Improvements and Removal of Fuxtures 1t 1s agreed
between the Landlord and the Tenant that, notwithstanding any lease and denmse herein, the
title to and ownershup of all improvements crected by or at the expense of the Tenant mn the
Bay Department Store, the Bay Outdoor Seling Area and the Bay Shop shall,
notwithstanding the manner of degree of their affixation to the freehold, remain vested 1n
the Tenant and shall not pass to or become vested n the Landiord unui the expiration or
sooner termunatton of the Term, and that upon the €Xpiratlion or soconer termmnation of the
Term the Tenant may remove all its fixtures and Improvements 1n the nature of trade or
tepants' fixtures which are ordmanly removable by a tenant, but not any improvements of a

fixed and permanent nature, provided that the Tenant shall repair any damage occasioned
by the removal of such fixtures
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2505 Registration  Euther party mav register this Bay Lease, or if required by erther
party, the parties shall enter into an agreement memonal, caveat or notice for registration
aganst the Shopping Centre Lands, and whuch will be appropriate for the protection and
recording of the tterests of the parties hereunder, i accordance with the Jaws of Ontano,
and which erther party may register

2506 Liens Each of the Landlord and the Tenant shall so conduct any construction or
other work done by 1t so as to miumize the possibility of any claim or len being filed or
registered aganst any part of the Shoppmg Centre Lands, and if any such claun or hen shall
be filed or registered shall forthwath take all reasonable steps to have the same discharged,
but nevertheless may defer payment of any contested claim or lien if and so long as the
same 15 bemg diligently contested, and provided that nonpayment thereof does not render
any part of the Shopping Centre Lands liable to forfeiture or sale In the conduct of any
construction or other work, each of the Landlord and the Tenant shall comply wath all the
provisions of applicable statutes available to 1t for the protection of the Shopping Centre
Lands from claums of lien In the event that exther the Landlord or the Tenant shall make
default i the payment of moneys justly due i connection with any such construction or
other work and a claim or hen shail be filed or registered and such registration shalf not
have been vacated or promptly secured or discharged withun 30 days of nonice thereof, the
other party may make payment of the same, and all expenses mcurred by 1t shall be
promptly repaid to 1t by the party in defauit

2507 Notwces  Any notice which a party 1s entitled or required to give under any
provision of this Bay Lease shall be deemed to have been duly given 1f made tn writing and,
if intended for the Landlord, delivered to an officer of the Landlord or mailed i Canada by
prepawd registered post addressed to\the Landlord c/o Devan Properties Lid at 33 Yonge
Street, Swite 412, Toronto,;Ontario, MSE 1G4, Attention President, and 1f intended for the
Tenant, if delivered to an officer of the Tenant or mailed m Canada by prepaid registered
post addressed to the Tenant at 401 Bay Street, Suite 600, Toronto, Ontarto, Canada MSH
2Y4, Attention Vice-President, Real Estate and Development Any such notice shail be
deemed to have been given, if so deltvered, when delivered, or if so mailed, except 1n the
case of publicized postal interruptions, on the third next business day excluding Saturdays
following its maiing  Any party may by notice n writing 1o the other change the address to
which any notice mailed to 1t 15 to be given All payments required to be made under this
Bay Lease shail be delivered or maied to the above addresses of the Landlord or the

Tenant, as the case may be, unless the party entitled to such payment shall othermise direct
in writing

2508 Interpretation and Construction. Al of the provisions of thus Bay Lease are to be
construed as covenants and agresments If any provision of this Bay Lease 15 1llegal, invalid
or unenforceable 1t shall be considered as separate and severable from the rematning
provisions, which shall remam in force and binding as though the said provision had never
been mcluded No provision of this Bay Lease which IMPOSES O FEQUILES a party to 1mpose
or enforce a restriction against any third party shall be read or interpreted as contemplating
any violation of the Combmes Invesugation Act (Canada), Competstion Act {Canada) or
any stmilar legislation, but 1f and to the extent such tmposition or enforcement would cause
any such violation, such provision shall be deemed modified to the extent necessary to
avord such violation The headings and marginal sub-headings of Articles and clauses are
for convenience of reference, and are not intended to lumzt, enlarge or otherwase affect their
meamngs References in the singuiar shall include the plural, where the context reasonably

S0 requures, and vice versa, and references heren to the parties shail mean the Landlord and
the Tenant

2509 Successors This Bay Lease shall be binding upon the Landlord and the Tenant
and their respective successors and assigns and shail also enure to the benefit of thexr

respective successors and assigns provided such successors and assigns are permuitted
successors and assigns under the provisions of Article 21

25.10 Applcable Law  This Bay Lease shall be governed and interpreted by and m
accordance with the laws of the Province of Ontario
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2511 Enare Agreement. This Bav Lease consututes the entire agreement between the
Landlord and the Tenant relating 1o the subject matter hereof and may be amended only by
an agreement in writing signed by the parues hereto and with respect to the subject matter

hereof, neither party 1s bound by anv Tepresentations warranties, promises, agreements or
inducements not embodied heremn

2512 Acknowledgement of Trusteesiup 713949 Ontario Lumted hereby represents that
it holds title to the Shopping Centre Lands as bare trustee for the Landlord and that 1t has no
beneficial interest in the Shopping Centre

IN WITNESS WHEREQF the Landlord and the Tenant have executed this Bay Lease

Tenam HUDSON'S BAY COMPANY

~Pef_ ﬁé ?%@
Per
(We have the oty to bind the corporation)

Landlord ST LAURENT SHOD LIMITED

Per e e P
/ ra T

A,\/\/\A\i
Per

(We have the authortty to bind the corporation)

DEVAN PROPERTIES LTD

(We have the authonity to bind the corporation)

Bare Trustee 713949 ONTARIQ LIMITED
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Legal Description
SCHEDULF ™A™
PART A - FREEHOLD [ANDS
IN 042

Part of Block "F", Plan 747, and Part of Block “B", Plan 821, Part of Coventry Road,
Plan 747, and Part of Coventry Road, Plan 821, both closed by By-Law registered as
Instrument No CT242424, Part of Coventry Road, Plan 747, and Part of Coventry
Road, Plan 821, both closed by By-law registered as Instrument No N610034, Part
of Block G, Plan 747, designated as Parts 2, 3, 4, 5 and 6, Reference Plan 4R-12750,
all in the City of Ottawa, Regional Municipality of Ottawa-Carleton

SUBJECT TO.
1 The easements set out 1 Instrument No OT42230 over Part 6, Plan 4R-
12750, and

2 Instrument No CT257361 over Part 3, Plan 4R-12750 and Instrument No
CT257368 over Part 4, Plan 4R-12750

PIN 04254-0087;

Part of Block "A", Plan 821, designated as Part 7, Reference Plan 4R-12750, City of
Ottawa, Regional Mumicipality of Ottawa-Carleton

PIN_04254-0088;
Part of Block "A", Plan 821, designated as Part 1, Reference Plan 4R-12750, City of
Ottawa, Regional Municipality of Ottawa-Carleton

TH.

PIN 04254-0071

Part of Lot 9, Junction Gore, designated as Part 1, Reference Plan 5R-4678, City of
Ottawa, Regional Mumcipahity of Ottawa-Carleton
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bv 1t n so domng), and to receive and apply all rents and other proceeds denved
therefrom against the then and continuing indebtedness and obligauon of the Tenant
to the Landlord (the Tenant remaining liable for the payment to the Landlord of any
defictency then or thereafter ansing, and to indermnmfy and save harmiless the
Landlord from all loss, cost and expense ansing by reason of the Tenant's defauit
and any actton lawfully taken bv the Landlord hereunder consequent thereon)

2401 Particular Remedies of Tenant. The Tenant, 1 addition to all other remedies 1t

may have under the express provisions of this Bay Lease and (o the extent not expressly

excluded hereby) under the general law, shall have the nght

i

(1) In the event of any default of the Landlord hereunder, and uniess the Landiord has
commenced to remedy such default withun sixty (60) days (or such shorter penod of
tume as may be appropnate in the event of a real or apprehended emergency relating
to the Common Facilities) after wntten notice from the Tenant specifying such
default given to the Landlord (or within such other period of time as may be
expressed as bewng apphcable to the remedying of such default under any provision
of thus Bay Lease) and shall thereafter proceed diligenty to remedy such default, to
take such reasonable steps as may be necessary to remedy such default, and any

costs incurred by the Tenant n so downg shail be promptly repaid to 1t by the
Landlord,

(2)  Inthe event of the failure of the Landlord to pav any amount due to the Tenant
under any provision of this Bay Lease when due, and 1f such faiure shall not have
been remedied withun thurty (30) days after recept of written notice from the Tenant
specifying the default, the Tenant shall have the nght, tn addition to such other
remedies as 1t may have hereunder, to deduct such amount from amounts due or to
accrue due under this Bay Lease, excluding basic rent under clauses 4 01 and (where
applicable) 16 00(2) but including, without limutation, contributions 1o Common
Facilities Operating Cost under clause 10 00 of this Bay Lease

2402 Bankruptcy or Insolvency of Tenant. It 1s understood that any reference to
"Tenant" 1n this clause 24 02 means the Tenant until a permutted assignment of this Bay
Lease shall occur and thereafter shall mean any perritted assignee from tume to tume 1n
possession  If the term granted hereby or the mterest of the Tenant under this Bay Lease
shall be taken or seized 1n execution or attachment by any credutor of the Tenant, or if the
Tenant shail make any general assignment for the benefit of creditors or shall wind up or be
adyudicated bankrupt or insolvent, or 1ts affairs and assets shall be placed in trusteeship,
receiverstup or liquidation, then m each such case, unless a Mortgagee or encumbrancer of
the Tenant having secunty upon the Tenant's interest under this Bay Lease whch complies
with clause 21 00 shall take possession of the Leased Premises and agree to remedy the
Tenant's defaults and perform all the obligations of the Tenant hereunder while
possession 1n compliance with clause 21 00, the Landlord may at 1ts option and after
reasonable notice to such Mortgagees re-enter and termunate this Bay Lease, in which event

annual basic rent and additional rent for the three (3) months next ensuing after the then
current month shall immediately become due and payable

2403 Interest on Sums in Default. 1f the Tenant fails to pay any rent or other sum owing
to the Landlord when due or payable or the Landlord fals to pay any sum owing to the
Tenant when 1t 15 due or payable, 1n each case such sum so owing shall bear interest from
the date such sum so owing was due and payable under the appiicable provision of this Bay
Lease until such sum 1s actuafly pad, at a rate equal to 3% plus the Prime Rate in effect
compounded semi-annually and such interest shall accrue on, be added to and be
recoverable in the same manner as the principal sum upon which 1t 1s calculated
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Schedule B
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SCHEDULE "D"

BAY DEPARTMENT STORE LEASE
Informanion Relating to Common Facilittes
Operating Costs (CFOC) to be provided
by the Landlord (See Article 10)

HvAC
WAGES AND BENEFITS
UTILITIES

(1) Gas (tuel)

{(n) Electncity

() Water
MAINTENANCE AND REPAIRS
SUPPLIES
TELEPHONE
INSURANCE
DEPRECIATION
TRANSFER TO CFOC
ADMINISTRATION FEE

TOTAL HVAC

INSIDE COMMON FACILITIES

CLEANING - Wages & Benefits
- Contracts

SECURITY - Wages & Benefits
- Contracts

MAINTENANCE - Wages & Benefits
- Contracts

UTILITIES

- Electncity

- Gas(fuel)

- Water & Sewage

REPAIRS & MAINTENANCE

- Building

- Equipment

- Lamp Replacements

- Supplies

- General Common Facilities

LANDSCAPING

GARBAGE REMOVAL

ESCALATOR/ELEVATOR

TELEPHONE

TOOLS & UNIFORMS

MUSIC & SIGNS

COMMON AREA HVAC

INSURANCE

REAL PROPERTY TAXES (if applicable)

AGREED COMMON FACILITIES
REPLACEMENT COSTS
DEPRECIATION

ADMIN FEE

TOTAL INSIDE CFMC

OUTSIDE COMMON FACILITIES

MAINTENANCE - Wages & Benefits

SECURITY - Wages & Benefits
REPAIRS & MAINTENANCE

- Building

- Equipment

- Parking Lot

SNOW REMOVAL & SANDING

EQUIPMENT RENTALS

EQUIPMENT OPERATING COSTS

LANDSCAPING
UTILITIES
LAMP REPLACEMENT
TRAFFIC CONTROL
TOOLS & UNIFORMS
SIGNS

REAL PROPERTY TAXES

(1f apphcable)

AGREED COMMON FACILITIES
REPLACEMENT COSTS
DEPRECIATION
ADMINISTRATION FEE

TOTAL OUTSIDE CFMC

TOTAL CFOC
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SCHEDULE “E”
BAY DEPARTMENT STORE LEASE - ST-LAURENT

Charges for Heating, Ventilating
and Awr-Conditioning Services
Bay Shop

A THE HVAC SYSTEM

The heating, ventilating and ar-conditioning system (the "HVAC System”) of the
Shopping Centre 1s composed of all heating, ventilating and air-conditrorung equipment and
facilities provided or operated and maintained by the Landlord, and includes from time to
ume and without hmitation the building or areas which house any common heating,
ventilating or ar-conditiorung faciliies, and all of the equipment, 1mprovements,
installations and utilities therern, any rooftop or window heating, ventilating or air-
condiioning unets installed or mawmntamned by the Landlord, the fuel and power facilities of
the systems, any distribution piping, arr handling umts, and common fan coil and
ventilation units which form part of the system, any momtoring, energy-saving, and control
systems, including the thermostat 1n each of the mdividual stores supplied by the HVAC
System and those ventilation systems which service more than one tenant, but specifically
excludes (1) the individual, self-contamned heating, ventilating and awr-condittoning system
n any department store, food supermarket, cinema or auditorium, (11) other tenant premises
which have such tenant-installed and mamtained systems, (u1) the distnbution system
within each tenant's premuses, installed by or for each tenant, and (1v) tenant-mamtained
ventilation ducts, make up air facilities, and/or booster umts which are mstalled by or for
individual tenants, or a group of tenants, to satisfy requirements which are 1n excess of the
standard maximum sensible cooling load established by the Landlord, or which result from
the production of air which 1s not suitable for recirculation

B THE OPERATING CHARGE

(a) In each fiscal year for the Shopping Centre, the total costs (the "Operating Costs")
of the following services (the "Services") operating, matntaming, repairing and
replacing the HVAC System, shall be allocated by the Landlord as between the
Common Facilities and the Retail Premises based where appropriate on the advice
of the Landlord's engmeer The Operating Costs shall include, without imutation
costs for labour including fringe benefits, power, fuel, domestic water, chemicals,
lubncants, filters, and outside maintenance contracts, 1f any, and all costs incurred
by the Landiord in domg the allocation mentioned above, and mn obtamning
calculations, if any, of Supplementary Charges (defined in Section C of this
Schedule "E") In the event that any repair or replacement cost 1s not charged n fuil
in the fiscal year in which same 15 performed or purchased, there shall be charged 1n
each fiscal year depreciation or amortization on any such depreciation or amortized
costs (excluding any fee on account of overhead) and interest (calculated at two
percent (2%) above the Prime Rate charged by the Landlord's banker)} on the
undepreciated or unamortized portion outstanding from time to time

(b) That portion of the Operating Costs which 15 allocated to Common Facilities shall
be included in the Common Facilities Operating Cost as defined 1n clause 1 00(9) of
the Lease

{c) The net operating costs (the "Net Operating Costs") shall be determimned by
deducting from that portion of the Operating Costs allocated to such Retail Premises
by the Landlord, the following
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() Supplementary Charges, 1f any, and

(u)  Operating Costs for the basement areas, 1f any, as determined by the
Landlord's engineer

(d)  The Tenant agrees to pay during each fiscal year of the Shopping Centre, monthly 1n
advance, the following

(1) the Operating Costs for any basement area of the Bay Shop as determined
by the Landlord's engineer,

() s share (the "Operating Charge") of the Net Operating Costs determuned by
multiplying the Net Operating Costs by a fraction, the numerator of which 15
the Gross Leasable Area of the Bay Shop (excluding any basement area) and
the denomunator of which 1s the total Gross Leasable Area of those Retal
Premuses (excludimg basement areas) or portions thereof occupied through
such fiscal year and served by the HVAC System of the Shopping Centre

{e) Should Retail Premises be occupied by tenants who are solely responstble for
providing any of the Services, the Tenant's Operating Charge as applied to such
Service or Services shall be adjusted by excluding from the denominator referred to
above 1n Section (B)(d)(11) the Gross Leasable Area of those Retail Premuses

) The Tenant's Operating Charge may be estimated by the Landlord for such pertod as
the Landlord determines from time to time and the Tenant agrees to pay as
additional rent to the Landlord, the Tenant's Operating Charge as so determuned, 1n
monthly instalments in advance, during such penod

(g)  The Landlord may, 1n 1its sole discretion, if 1t determunes that 1t 15 necessary or
advisable for efficient and economical management and operation of the Shopping
Centre, upon 30 days' wnitten notice to the Tenant remove or permanently cease
operating all or any part of the equipment and facihities descnbed i Section A, upon
such removal or cessation of operation, 1f the equipment and faciliies which have
been removed, or which the Landiord has permanently ceased operating, are not
replaced or substituted for by the Landlord, then (1) the Basic Charge shall be
reduced accordingly, and (1) the Tenant shall, at 1ts sole expense and 1n accordance
with the provisions of this Lease including, without hmitation, Article 12, mstall
new equipment and faciliies which shall, as determmned by the Landlord, be
adequate to replace the equipment and facilities which have been removed or to
replace the service previously provided by equipment and facilities which the
Landlord has ceased operating

C THE SUPPLEMENTARY CHARGE

If the combmed mternal cooling and ventilation requirements of the Leased
Premises as calculated by the Landlord's engimeer, exceed 8 watts per square foot, the
Landlord may elect to levy for each watt m excess of 8, a Supplementary Charge of $0 05
per square foot per annum of the Gross Leasable Area of the Bay Shop (excluding
basement), subject to escalation as follows The Supplementary Charge 1s based on a
Consumers Pnice Index ("CPI") for Canada, Major Components - Water, Fuel and
Electrictty published by Statistics Canada of 2750 (1971 = 100), and will mcrease or
decrease for each fiscal year for the Shopping Centre to an amount calculated by
multuplymng $0 05 by a fraction, the numerator of which 1s the CP I for the first month of
the then current fiscal year and as its denominator 2750 The Supplementary Charge may
be estumated by the Landlord for such pertod as the Landlord determunes from time to tume,
and the Tenant agrees to pay as additional rent to the Landlord the Supplementary Charge
as so determined monthly 1n advance with each payment of the Basic Charge during such
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period Where the aforementioned index 15 no longer published, the Landlord reserves the
right to substitute some other similar index

D LANDLORD'S ENGINEERS

The calculation made by the professional engineers designated by the Landlord shall
1 all instances be final and binding upon the Landlord and the Tenant
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SCHEDULE “F”
BAY DEPARTMENT STORE LEASE - ST LAURENT CENTRE

LANDLORD’S AND TENANT’S WORK RELATING
TO THE BAY SHOP

1 LANDLORD’S WORK

a) Walls Dividing walls between stores in drywall, taped and bed to heights of 11 feet or,
in the Landlord’s discretion, urut masonry or concrete

b) Rear Entrance Door Rear entrance door where applicable or required by bmilding code
Location to be designated by the Landlord

¢) Floor Smooth trowelled finished concrete

d) Plumbing The Landlord will provide, at its expense, a domestic cold water line, a 27
sanitary vent pipe, and a 47 samitary dramage lhine for the Tenant’s connection at locations
determned by the Landlord

¢) Electrical A man electnical service, 60 amperes, at 600 volts, 3 phase, 3 wire, at the
Landlord’s designated point within the premtses

f) Sprnkler Main A 2” diameter capped spninkler main to a location within the Bay Shop
as determuned by the Landlord

g) Installation of a fan coil or pump urut

h) Telephone An empty condwit to the Landlord’s designated point withun the Bay Shop
for telephone service

1) Natural Gas The Landlord to arrange and pay for mnstaliation of natural gas line and gas
meter f required by the Tenant

2 TENANT’S WORK

a) Heating and Air-Conditioning  Katchen exhaust hood and exhaust fan capacity of
make-up air umt and system

b) Electrical Lighting and receptacle panel (up to a maximum of 30 circurts)

¢) Sprinkler Distnbution Sprinkler distribution and heads as required so as to mantamn
overall fire protection of the Centre

d) Hot Water Heater Hot water heater having maximum capacity of 15 gallons, 5§ KW
single element, at the Tenant’s designated pomt withun the Bay Shop

e) Plumbing Installation of water, check meter with remote read-out
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THIS 1S EXIIBIT “1” TO THE
AFFIDAVIT OF DAVID WYATT
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8T DAY OF AUGUST, 2025

Commissioner for Taking Affidavits
Linda Galessiere
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April 7, 2025

DELIVERED BY ELECTRONIC MAIL

Alvarez & Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 29000
P.O.Box 22

Toronto, ON M5J 2J1

Attention: Alan J Hutchens

RE:

Lease dated as of March 28, 1973, as amended, extended or assigned from time to time (the “Lease”)
between Hudson’s Bay Company ULC (the “Tenant”) and Morguard Corporation and Bramalea
City Centre Equities Inc. (collectively, the “Landlord”) for the lease of the Hudson’s Bay Store
(the “Premise”) at Bramalea City Centre in Brampton, Ontario

The Landlord requests that this letter be added to the Bramalea City Centre Lease file to be reviewed by any
prospective purchasers of the Lease.

The Landlord confirms there are a number of maintenance and repair issues as a result of the Tenant’s failure to
maintain the Premises in accordance with the terms of the Lease and these issues have not been rectified. These
issues include the following items,

1.

SN

Customer washroom being in disrepair with some faucets, toilets and urinals not functioning,

Lack of maintenance of the roof leading to ponding and pooling of water, drainage issues and vegetation
growth,

Boiler not being maintained since 2023,

HVAC system requires a full inspection and has not been maintained, inspected or serviced regularly, air
filters in need of replacement,

Mechanical equipment and back-up generator has not been inspected and serviced regularly,

Elevators and escalators required servicing to be fully operational as escalators are out of service,

Fire safety system has not been inspected and serviced and main incoming water valve requires repair and
maintenance,

Remainder of Premises, including entry ways, services doors, floors and cleanings, require maintenance and
repair due to water infiltration, corrosion, and wear and tear.

Please be advised that any prospective purchaser of the Lease will be required to rectify the above noted maintenance
issues, including the HVAC system, roof system and mechanical systems.

Please contact the undersigned should you have any questions.

PENSIONFUND REALTY LIMITED
By its agent, Morguard Investments Limited

Andrea Rossanese
Senior Director, Retail Legal

Morguard Investments Limited, Bramalea City Centre
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April 10, 2025
DELIVERED BY ELECTRONIC MAIL

Alvarez & Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 29000
P.O.Box 22

Toronto, ON M5J 2J1

Attention: Alan J Hutchens

RE: Lease dated as of March 25,2997, as amended, extended or assigned from time to time (the “Lease”)
between Hudson’s Bay Company ULC (the “Tenant”) and 713949 Ontario Limited (the “Landlord”)
for the lease of the Hudson’s Bay Store (the “Premise”) at St. Laurent Shopping Centre in Ottawa,
Ontario

The Landlord requests that this letter be added to the St. Laurent Shopping Centre Lease file to be reviewed by any
prospective purchasers of the Lease.

The Landlord confirms there are a number of maintenance and repair issues as a result of the Tenant’s failure to
maintain the Premises in accordance with the terms of the Lease and these issues have not been rectified. These
issues include the following items,

HVAC system requires a full inspection and has not been maintained, inspected or serviced regularly,
Three RTU’s are out of service and HVAC system is unable to maintain appropriate store temperatures,
Emergency generator has not been maintained and requires testing;

Remainder of Premises, including entry ways, services doors, floors and cleanings, require maintenance and
repair due to water infiltration, corrosion, and wear and tear.

el e

Please be advised that any prospective purchaser of the Lease will be required to rectify the above noted maintenance
issues, including the HVAC system and mechanical systems.

Please contact the undersigned should you have any questions.

713949 Ontario Limited
By its agent, Morguard Investments Limited

A

Andrea Rossanese
Senior Director, Retail Legal

Morguard Investments Limited, St. Laurent Shopping Centre
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April 2, 2025

DELIVERED BY ELECTRONIC MAIL

Alvarez & Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 29000
P.O. Box 22

Toronto, ON M5J 2J1

Attention: Alan J Hutchens

Lease dated as of January 6, 1979, as amended, extended or assigned from time to time (the “Lease”)
between Hudson’s Bay Company ULC (the “Tenant”) and Pensionfund Realty Limited (the
“Landlord”) for the lease of the Hudson’s Bay Store (the “Premise”) at Coquitlam Centre in
Coquitlam, British Columbia

We are forwarding our letter dated July 23, 2024 regarding the Premises and the Tenant’s failure to maintain the
Premises in accordance with the terms of the Lease. Please note, although the attached letter is marked as “Without
Prejudice”, the Landlord waives its right to prejudice as set out in this letter and requests that the attached letter be
added to the Coquitlam Lease file to be reviewed by any prospective purchasers of the Lease.

Further, the Landlord confirms that the maintenance issues related to the Tenant’s failure to maintain the Premises,
specifically including the HVAC system and the cracked flooring, have not yet been rectified. In addition, since the
receipt of the attached letter by the Tenant, the following additional maintenance issues have been notes and brought
to the attention of the Tenant for rectification,

A e

7.

Fire extinguishers in the Premises are expired.

There is a missing button in their passenger elevator.

Track lighting has been modified to power other items around the Premises causing a safety concern.
Rusted hatches for water shut offs in public washrooms.

All lighting above the escalators is not functioning.

Within the Men’s washroom, there is a hole in the stall wall, missing tiles and drywall, and exposed rusted
steel stud.

Broken EAS system at mall entrance.

Please be advised that any prospective purchaser of the Lease would be required to rectify the above noted
maintenance issues, including the HVAC system.

Please contact the undersigned should you have any questions.

PENSIONFUND REALTY LIMITED

Wrguard Investments Limited

Andrea Rossanese
Senior Director, Retail Legal

Morguard Investments Limited, Coquitlam Shopping Centre
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April 10, 2025

DELIVERED BY ELECTRONIC MAIL

Alvarez & Marsal Canada Inc.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 29000
P.O.Box 22

Toronto, ON M5J 2J1

Attention: Alan J Hutchens

RE:

Lease dated as of April 3, 1974, as amended, extended or assigned from time to time (the “Lease”)
between Hudson’s Bay Company ULC (the “Tenant”) and Morguard Corporation (the
“Landlord”) for the lease of the Hudson’s Bay Store (the “Premise”) at Centerpoint Mall in
Toronto, Ontario

The Landlord requests that this letter be added to the Centerpoint Mall Lease file to be reviewed by any prospective
purchasers of the Lease.

The Landlord confirms there are a number of maintenance and repair issues as a result of the Tenant’s failure to
maintain the Premises in accordance with the terms of the Lease and these issues have not been rectified. These
issues include the following items,

1.

Customer washroom being in disrepair with some faucets, toilets and urinals not functioning,

Lack of maintenance of the roof leading to ponding and pooling of water, drainage issues and vegetation
growth,

Boiler and Chiller not being maintained since 2024,

HVAC system requires a full inspection and has not been maintained, inspected or serviced regularly, air
filters in need of replacement,

Elevators and escalators required servicing to be fully operational as escalators are out of service,

Fire safety system has not been inspected and serviced and main incoming water valve requires repair and
maintenance, (January 2024)

Remainder of Premises, including entry ways, services doors, floors and cleanings, require maintenance and
repair due to water infiltration, corrosion, and wear and tear.

Please be advised that any prospective purchaser of the Lease will be required to rectify the above noted maintenance
issues, including the HVAC system, roof system and mechanical systems.

Please contact the undersigned should you have any questions.

Morgaurd Corporation
By its agent, Morguard Investments Limited

Andrea Rossanese
Senior Director, Retail Legal

Morguard Investments Limited, Centerpoint Mall
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