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BETWEEN:

PRAXIS GROUP LTD.
and

DAON DEVELOPMENT CORPORATION

(Landlord)

AND:

HUDSON'S BAY COMPANY

(Teriant)

L E A S E

I
I

DATED AS OF

JANUARY 6, 1979

SIIRllM, t.mm.e & llEnE:-TON

(for DAVIS & COMPANY)
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PRAXIS GROUP LTD. AND DAON DEVELOPMENT CORPORATION

LEASE TO

HUDSON'S BAY COMPANY
I I
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THIS INDENTURE made as of the

BETWEEN:

day of , 197
,

I I

/?

PRAXIS GROUP LTD., a company duly continued under
the laws of Canada, having an office 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 called "Daon'')

(hereinafter collectively called the ''Landlord'')
OF THE FIRST PART

AND:

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'')
OF THE SECOND PART

WHEREAS:

A. Each of Praxis and Daon is the registered and

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

the Lands (as hereinafter defined); and

1-1
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Lands a Shopping Centre known as ''The Coquitlam Centre" in­
cluding a department store and other premises intended fpf
occupancy by the Tenant and has agreed to lease that de?artment

store and other premises to the Tenant on the terms and con­

ditions set forth in this Lease.'

' ,

,, '
B. The Landlord is causing to be constructed on the

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 eac??/-
with the other as follows:

ARTICLE l
DEFINITIONS

1.01 In this Lease, unless there is something in the context
\

inconsistent therewith:
(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) ?j)?'5.l?3?.:,rea:?1@J51ë.:?Jœ'è-a" :

(i) of the Leased Premises means.:,::;L]JL?·:ôf the ,G'Eô:s.?:­

ffi???"f:".'·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; ancl

1-2
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(ii) of the HBC Outdoor Selling Area and the HBC

Automotive Centre means 100% of the Gross Leaseable

Area thereof; 1
1

provided that if the Adjusted Gross Leaseable Area of any of the

Eatons Store, the Woodwards Store, the Woodwards Bargain Store or

the Woodwards Food Floor is calculated in a way more favourable

to the tenant thereof, then that method of calculation shall be

used for the purpose of this definition from the time that

calculation takes effect;

(?) "Affiliate" means a corporation 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 dire·ct or indirect; and "control" means:

(i) the right to exercise a majority of the votes

which may be put at a general meeting of a

corporation, and

(ii) the right to elect or appoint directly or in­

directly a majority of the directors of a

corporation or other persons who have the

right to manage or supervise the management

of the affairs and business of the corporation;

1-3
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\ '

(d) "Architect" as it applies to any part of the
Occupied Premises means the architect charged with supervision
of the construction of that part of the Occupied Premises and

I I

as it applies to the rest of the Shopping Centre means the
architect charged with supervision of the construction thereof;

{e) "Capital Debt of the Shopping Centre'' means:

(i) the indebtedness incurred by the Landlord

directly related to the actu;l cost of the
development of the Shopping Centre as con­
templated in this Lease and as estimated in
the Pro Forma Budget, plus

(ii) the amount of $6,480,000 ascribed as the value
of the Lands in the Pro Forma Budget,

to a maximum of $47,500,000; plus the indebtedness,

if 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;

(f) "Commercial Retail 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 Facilities" 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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'•'

'• l
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
?b

the Shopping Centre, ??tf.t?iilln.&U??X?t1?_s_r
public hallways, public washrooms, mechanical rooms,
roadways, sidewalks, landscaped areas, open malls,
truck courts, common loading areas ?nd driveways, the
electrical, music and public address systems, the HVAC

System, plumbing and drainage equipmen? 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:

all Leaseable Premises and portions thereof, the HBC

Automotive Centre, the HBC Outdoor Selling Area, all
kiosks in the Mall and all other portions of Parking
Facilities and the Mall us,d for retail selling and
other private purposes while so used, and all corri­
dors, loading and acdess 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 including 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;
1-5
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' '

( iii) the actual cost of repairs and replacement of

' the Common Facilities as are properly charge-

able in accordance with generally accepted

accounting principles consistently appli?J to

operating èxpenses charged against income in

the year in which they are incurred as

distinguished from capital replacements or

improvements;

(iv) 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 equipment

and machinery employed in maintaining and cleaning

the Common Facilities;
(v) premiums paid by the Landlord for:

(A) comprehensive public liability insurance

pertaining to the use and operation of the

Common Facilities; and

(B) fire and other property damage insurance

in respect of the Commc;n Facilities;

(vi) the actual cost of sanitary control including

cleaning, janitorial and refuse removal services

and the removal of snow;

1-6
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•'

?... \. '

(vii) wages paid for maintenance and operating personnel

and on-site management personnel (except the person

or persons charged with the overall manag?ment of the

Shopping Centre) including payr.1ents for workers'

compensation, unemployment insurance, vacation pay,

Canada Pension Plan and any other fringe benefits
whether statutory or otherwise;

(viii) the portion of the Realty Taxes which may be

reasonably allocated to the Common Facilities;

(ix) an administrative fee for managerial and overhead

services relating to tl'le Common Facilities not to
exceed 15% of the total of the costs and expenses

incurred by the Landlord under this Article l.Ol(h)
other than those set out in Article l.Ol(h) (iv),
(v), (viii) and (ix);

but specifically excluding or setting off therefrom or, to the

extent otherwise included, deducting therefrom:
(x) payments of principal and interest under any

mortgag.es or other security instruments in respect
of the Property or any part thereof or relating
to the repayment of monies;

(xi) all interest on monies received by the Landlord

in respect of Common Facilities Maintenance Cost;

1-7
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(xii)

(xiii)

(xiv)

all monies recoverable under any insurance policies
with respect to damage to, or loss of, any of the
Common Facilities or which would have been rea-1

I

sonably recoverable if the Landlord had complied

with its obligations to insure under Article 15,

and recovered under claims for damage or indemnity
from third parties to the extent applicable to

repairs or replacement of the Common Facilities,
the cost of which would otherwise be included
hereunder;

charges for, or revenues from, any temporary use

of Common Facilities to the extent not paid to
the'merchants' association or promotion fund for
the purpose of advertising and promoting the
Shopping Centre;

recoveries made by the Landlord in respect 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 towa.rd Common Facilities
Maintenance Cost (other than 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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(xvi)

by the Landlord from tenants, licencees, occu­

pants or any other party;

all recoveries, contributions, rebates and savings
I I

whatsoever in respect of damage, insurance

premiums or other costs and expenses included

hereunder except Common Facilities Maintenarice

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;

(xviii) 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

of Article 10,02(n)) or from any other Common

Facility;

(i) "Cost of Debt Service'' means either:
(i) the amount of amortized payments of principal

and interest or, until amortized payments are
payable, the amount 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:

1-9
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(A) the amounts actually paid by the Landlord;
and

(B) if any part of the Capital Debt of the
I I

Shopping Centre was not incurred at arm's
length, the amounts which would have been

agreed to be paid at arm's length by a

reasonable and prudent owner of the Shopping

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

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 Centre, 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;

(iii) 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 interest that would be

payable if:

1-10
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' \ '
(I) the Capital Debt of the Shopping Centre

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

time of disposition had there beep not

foreclosure and all payments had been

made in respect thereof by the Landlord;

and

(II) such outstanding amount were repayable

on the same terms (including interest
·•·

rate and amortization period) as those

upon which the party acquiring the

interest in the Shopping Centre incurred

a capital debt. in relation to the pur­
chase of that interest secured in whole

or in part by.the interest in the Shop­

ping Centre; and

(C) the amount equal to:

(I) the amount that would have been included

in (i) above had there been no fore­
closure and all payments in respect of

the Capital Debt of the Shopping Centre

were made when due, in proportion to that
part of the interest in the Shopping Centre
which that Mortgage Creditor has not dis­
posed of, plus

(II) the amount of amortized payments. actually
1-11
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., '
interest in the Shop_ 1g Centre in re-
payment of its capital debt referred to

in (B} ( II) above.

(j) "Default'' rneans a failure to observe or perform
I

I

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) "Ea tons" 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 Lease without the consent of the Landlord;

(rn} "Eatons Lease" means the lease in form of Schedule "D"

to that Agreement for Lease dated February 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 Dc?t. Store".

(o) "Eatons Outdoor Selling Area" means the area adjacent
to the Eatons Store which is located as shown on Schedule ''A''

hereto and marked "Eaton•sOutdoor Selling Area";

(9) "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 to Article 6.02

1-12
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' l

.._" ..
ilnd ending on the later of 120 days thereafter and the Sh0;:ipirig

Centre Opening Date;

(g) "Food Supermarket" means a departmentalized one-stop
self-service retail market for the sale of a comprehensivé

selection of food items for off-premises consumption by mass
display in sufficient quantities to supply the market intended
to be served by the Shopping Centre;

(x) "Gross Leaseable Area" as applied to any part of the
Shopping 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 purposes) measured from the exterior face
of all exterior walls, doors and windows (including walls, doors
and windows separati_ng such part 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 penthouses, elevator
machine rooms, electrical or mechanical vaults and any other rooms···---- --- -------therein devoted to electrical or m§:_chanical eg?ipment, loading

------·docks and truck receiving and delivery facilities _(unless heated
and enclosed) and any other areas not enclosed and heated and, as
applied to any facility in the Mall or in the Parking Facilities
used for retail selling or other private purposes, means the
area occupied by such facility. Where a store front, ·entrance,
window or balcony is recessed from the demising line shown on
Scl'!ed.1.,11? '\Ç" hereto, the area of such recess shall, for all
porp?ses, 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
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.. .

pute shall be resolved as between the Landlord and the T?nant
by the calculation 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;

I I

(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 use by

the Tenant in accordance with Article 20 hereof

as i? may from time to time by agreement between

the Landlord and the Tenant be altered or re-
located;

..-·-• - ····----ôi'--?-=--??•. -.·•--. - ·-··-···-'.1HB?:1:!?_:f??-•? · .m??P.?....: tb_?çp??-ç:::_-:9·ç_tl_i1E?-e-?? e_a_·-P.r.em.ises·· · ·::;::-

having an area of approximately 420 square feet located as shown

outlined in red on Schedule "C" 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 ha v i.nq an approximate area of not more than 10,000
square feet located as shown oq Schedule "A" hereto, as it may
from time to time by agreement between the Landlord anà the
Tenant be altered or relocated;

l-13A
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(v) "HBC Store" means the Leased Premises not including
the HBC Malt Stop;

(w) "HVAC System" means the entirety of the system ,ip the
Shopping Centre for the supply of heat, ventilation and air­
conditioning to the enclosed portions of the Common Facilities,
including the central plant therefor and all its equipment and

the systems for the supply and return of hot water, for reheat
coils and all appurtenances and equipment associated with such

systems, and includes the related apparatus such as ducts,

diffusers, reheat coils, controls and other ?pparatus installed
by the Landlord;

lx) "Land Use Contractn means the land use contract with
·the Municipality of CoquitJ.am described in Schedule "D" hereto.

(y) "LandJ.ord's Work" means the work agreed to be performed

by the Landlord at its cost and expense relating to the Shopping

Centre including the work set forth in Article 6 hereof;

(z) "Lands" means the lands situate in the Municipality of

Coquitlarn, Province of British Columbia, more particularly known

and described in Schedule •a" hereto and shown outlined in red

on Schedule "t.''. hereto except that part ther.eo-ie shown outlined
in green on Schedule "A" hereto at such time as any part
thereof is no longer part of the Parking Facilities;

(aa) "Lease" means the whole of this Indenture including
alJ. Schedules attached hereto;

(bb) "Leaseable Premises" means 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;

(cc) "Lease Commence.ment Date" means the earlier of:

(i) the date the Leased Premises open for business

with the public; and

(ii) the date which is:
1. 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;

2. August 1 following the Shopping Centre Open­

ing Date, if the Shopping Centre Opening Date

occurs between April 16 and July 31 inclusive

in any year; or

3. 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 those portions (including the
HBC Malt Stop while the Tenant is entitled to possession thereof)

1.-15
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of the building (which building is shown outlined on Schedule "A"
:·,.,,

hereto) on the Lands, which portions as of the date hereof are
shown outlined in red on Schedule "C" hereto, as altered?1re­
constructed or expanded from time to time pursuant to Article 17

of .this Lease and together with any additional portions or any

other building or part thereof or any extension thereto leased
to the Tenant when and if the same is so leased but not including
the HBC Outdoor Selling Area and the HBC Automotive Centre. These

portions extend from the upper surface of the sub-floor to and

including the underside of the roof deck. The Leased Premises

do 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 Municipalities of Burnaby, Coquitlam, Port Coquitlam,

Port Moody, Richmond, Surrey, North Vancouver, West Vancouver

and Delta;

(ff) "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 {£) 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

continuing first class regional shopping centre;
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(gg) "Mall" means the enclosed climatically controlled
pedestrian walkway or area comprising a portion of the Common

Facilities and shown shadeci grey on Schedule "A'' hereto
I

I

as the same may from time to time be altered, reconstructed
or expanded as provided herein;

(hh) "Merchandising Plan" means the pians 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 Minor Default;

(jj) "Mortgage Creditor" means a creditor of the Landlord
having a mortgage on all or part of the interest of the Landlord
in the Property;

(kk) "Net Cash Flow of the Shopping Centre" means:'

(i) subject to Article 1.01 (kJ.ç) (ii) the 9ross
?evenue 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 followinq- amounts:

(A) the Cost of Debt Service;
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(B) the amount of the management fee cayable in

respect of management of the Shopping Centre,
I

I

including the Manager's salary, but not to exceed

per year 3.5% of all rental income from the

Shopping Centre, excluding income and recoveries

from a tenant in respect of premises which

exceed 50,000 square feet;

(c) 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, without limitation:

_(I) legal and professional fees,

(II) leasing 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) audit 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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·- (V) Landlord contributions to the merchants'
association or, in the alternative, a promotion
fund for the purposes of promoting and

advertising the Shopping Centre,
I

I

(VI) the proportionate share of all Realty Taxes

and Common Facility Maintenance Costs attri­
butable to vacant Leaseable Premises, if any,
which are not recoverable from a tenant or
former tenant or any other party,

(VII)

(VIII)

normal depreciation or funded replacement

reserves for equipment and for paving replace-
ment and repairs, and

insurance costs not recoverable from tenants
of the Shopping Centre or any other party; Bn?

(D) to the extent otherwise included, tenant
(including the Tenant) contributions to the
merchants' association or, in the alternative,
the promotion fund,

(ii) Notwithstanding the foregoing, if any of the ter?s
of the first financing of the Shopping Centre under
which repayment is by amortized payments of principal
and interest, or of the terms of financing which have
other-wise been approved by the Tenant, is changed
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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 Pf

Debt Service or for any other reason, the Net

Cash Flow of the Shopping Centre and the Tenant's

participation therein will be calculated and paid

as if that change had not been made, unless:

{A) such change would, at the time it is made,

in the opinion of a reasonable and pru?•· .

owner of the Shopping Centre, 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 Leased Premises and,

while the T?nant 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

time to time on the Property whether at grade or on parking
decks including roadways and access ramps and including the

I
I

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 similar rates, duties, assessments, charges,
municipal realty taxes, water rates and school taxes imposed upon
the Property by any ·Taxing Authority· having jurisdiction but not
including income taxes, business· or machinery taxes, place of
business taxes or any inheritance, estate, succession, capital or
transfer tax or levy;

(qq) "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;

(s s ) "Shopping Centre Opening Date" me an s the later 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 occurred:

(A) the ?;SJ???'3?§;,??±_?? ':J?;.,,?.'ë?-?5'.7ct1?t??n..

o f???ffi-J:??i???f.????;.?????,.;
..
i;?-:?,???P

...??vs

shall have expired after notice to the
Tenant of such Substantial Com?l?tio?i

(E) the Common Facilities shall be in a condition
of Substantial Completion and available for
use by the public, with a-- :.:is thereto com­

pleted and available and the Parking Facilities
paved and striped; and

generally in a condition of??-:""gÏ;tie5n?'â'na:r1?-s15aJ:f1Cuiar:

(I) the Woodwards Food Floor, one of the Eatons
Store and the Woodwards Store ,§ndtœt'gfi"'t?;;?,..

??,.?!1J?.,i1:R!??-?.l?2:?2-!.1:tï:ifli_(:Oin12"1?1',']:on

a??"'JZ????z???1-;.y},;c
..
???f.?g-:-?;;:R?li;è;;i::liër?·1;1,.

s????????li1;?n??ra.i1IY!::@..b_niEl"ël:'11f":!?-O-­

th_aatt'!'"'!'"tthh,?e?"'a1:'e}(ln-::.â":')füil:àh"r-,,,,..cOnd'i t·iôti"'"

?-?
..t:-'?""""1:..-·.""'??.,..... ..:_ ',.,_.' - ...... ,......;?--,··-.?-.

' .:.

(II) 4,??Ql?,t?ii?t9f??.ë£ne-:?1"¾???-??
??'PJ,:Iéfêffe""

.

.
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(tt) "Substantial Comp l e t Lo n " a s applied to@ny"·,pa.r'.t::•.o; the.
., ·- - .. . ·• _,: ..... ._ :'"..,•·-

s???4-???·??;};?J:o?11îfJ?t?.?""-?:F}v"":c? ?"-?,; ·,?-:.?'.;??;,,_;_?f .t:?,1}?d to
?f51?\5r,b?a-r?>:){?21.i'ü??-t-? 0When the same has been completed andI

I

is in a condition of presentable appearance and appropriate and
available for use and operation with the exception of minor defi­
ciencies which do not interfere with such appearance, use and
operation and, in the case of Leaseable Premises, when tenant's
fixturing work therein has been so completed and is in such a

condition; and includes the completion of a condition sufficient
to permit tenant's fixturing and suitable for safe and comfortable
use and operation of the following:

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

facil?ties and paved ?ccess 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 premises
and facilities necessary for the safe use and

occupancy thereof, including glazing; doors and

locks, fire alarms and public address systems;
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and 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 use and occupy th? same
for the purposes contemplated by this Lease;

(uu) "Taxing Authority" means any duly constituted govern­

mental authority, whether federal, provincial, municipal or
otherwise, legally empowered 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 Occupied

Premises;

(ww) "Term" means the entire term of this Lease, including

the initial term as described under Article 3.01 and each renewal

term if the option therefor is exercised as described under

Article 3.02 and any period of overholding to which Article 3.03

applies;

?x) ''Unavoidable 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, rules,
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) "Woodwards" means 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 specificilly
permitted under the Woodwards Lease without the consent of the
Landlord;

( :zz) "Woodwards Bargain 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 outlined on Schedule ''A" hereto and marked ''Woodward's

Bargqin Store";

(aaa) "Woodwards Food Floor" 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 outlined on Schedule "A" he?eto and marked "Woodward's

Food Floor";

( bbb) "Woodwards Lease" means the lease dated for reference the
6th day of January, 1979 between the Landlord and Woodwards r?­
lating to the Woodwards Store, Woodwards Bargain Store, Woodwards

Food Store and Woodwards Outdoor Selling Area;

( ccc) "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 Selling Area'';

<aad) "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
li?ed on Schedule ''A'' hereto and marked "Woodward's Dep?.
Store".
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1. 02 The schedules to this Lease forming part hereof are

as follows:
I

I

Schedule "A" - Site Plan of Shopping Centre

Schedule "B" - Legal Description of the Lands

Schedule "C" - Merchandising Plan

Schedule 11 D" - Charges, Liens and Encumbrances

Schedule "E" - Sign Policy

Schedule "F" - Terms for Mortgagee Agreement

Schedule "G" - Construction of the Shopping Centre

and are either attached hereto or initialled by the parties hereto

for identification.
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2.01

ARTICLE 2

DEMISE AND LICENCE

The Landlord hereby demises and leases unto the 1Tf;:!nant

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

2.02 The Landlord grants to the Tenant for the Te?m 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 Common Facilities _are intended and provided
an<l,in particular but without limiting the generality of the fore­
going, such non?exclusive licence to use hereby granted to the
Tenant shall include:

(a,) the right, subject to the 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 parts
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 and Woodwards respectively as permitted
hereunder or under the Entons Lease and the Woo?w?rdc

Lease respectively) for the purpose of pedestrian and

vehicular access to and from the Property and parts
thereof and the parking of vehicles in parking spaces
provided therein:
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(b) the right of pedestrian passage and repassage through
I

I

the Mall at all reasonable times (but excluding those

portions thereof which are occupied by kiosks per­
mitted hereunder while so occupied) for the purpose
of gaining access 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 ?ime during the Term to have possession,
exclusive use and occupation of the HBC Outdoor Selling Area for
the retail sale of any type or types of merchandise normally sold
in department stores or outdoor selling areas associated with

department stores including specifically outdoor living, sports
and recreational merchandise;

(b) During periods of use, the Tenant may construct and

erect on the HBC Outdoor Selling Area such temporary structures
and other improvements as are permitted by law;

(c) Use of the HBC Outdoor Selling 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
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f?om 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 outlined and hatched

in o l.ue on the plan attached as sc;1ec.."iule "A", without the prior
written consent of the Tenant vary or alter tï,e l.:>oundaries of 'c;12

Prope:irty, change the number, dimension, or locations 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 unloading

facilities or service entrances relating to the Occupied

Premises;

(b) The consent of the Tenant in Article 2.0S(a) will not
be unreasonably withheld if the Landlord is compelled by law to
do so without connivance,by an authority having a right to so
compel without the agreement of the owner or occupier 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 Occupi?d Premise? 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 approval of the
Tenant before causing such work to be done, which approval will
not be unreasonably withheld.

2-.3

316 



..•

' ... ' ?

ARTICLE 3

TERM AND RENEWALS
I

I

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.

3.02 (a) The Tenant shall have the options to renew this Lease
beyond the initial term for 6 successive renewal terms of 10 years
each and 1 renewal term of 5 years. Each option to renew shall
be deemed to have been exercised by the Tenant unless the Tenant give.
written notice to the Landlord not less than one (1) year prior to
the end of the initial term (in the case of the first of such

options) or one (1) y?ar prior to the.end of the then current
renewal term that it does not intend to renew;

(b) All of the terms and conditions of this Lease shall apply
during each renewal term, except as specifically provided herein·
and except that there shall be no right of renewal beyond those
provided for in this Article.

3.03 If the Tenant shall remain in possession as an overhold-
ing tenant of the Leased Premises after the expiration of the

initial or any renewal term and the Landlord accepts Rent, the
Tenant shall be deemed to be a tenant from month to month at a

monthly rental equal to l/12th of the Rent and Additional Rent

paid by the Tenant during the 12 mcrrt h period immediately pr e+

ceding the expiration of the Term and otherwise upon all the terms
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and conditions of this Lease, modified as is appropriate to such

a monthly tenancy, and such tenancy may be terminated by either
party but only upon not lesa than three (3) montl1s' wtiiten notice
expiring on the last day of a calendar month.
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4.01

ARTICLE 4

RENT
I

I

Subject to adjustment as provided in Article 4.02 and

Article 10.02(0), the Tenant shall pay to the Landlord, during

the Term, rent as follows:

(a) during each year of the initial term as provided in

Article 3.01, an annual rent calculated at the

following amounts per square foot of the Gross Lease­

able Area of the Leased Premises, excluding the area
of ?ny expansion referred to in Article 17:

Year

l /?1r,f'1-/h:,?1 S'b
2 kr\ I ? -

""111 Fl
3
4

5 - 35 Inclusive

?.mount Per Square Foot
$ 4.00
$ 4.25
$ 4.50
$ 4.60
$ 4.97

4.02

(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.

If the Lease Commencement Date precedes the Shopping

Centre Opening Date, the Rent payable 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 respF?t of

the HBC Outdoor Selling Area.

4.04 The Tenant shall pay for the right to use and

occJpy the HBC Automotive Centre Site as set forth in

Article 20.

4.05 Rent shall be payable in equal consecutive monthly

instalments in advance payable on the first day of each calendar

month during the Term, commencing on the Lease Commencement Date;

PROVIDED that· if the Lease Commencement Date is not the first day

of a calendar l!lOnth, then the Rent payable on the Lease Commence-

ment Date for the r?maining portion pf that calendar month shall
be calculated at a rate per day equal to l/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 the portion of that calendar month included in the Term

shall be calculated at a rate per day equal to l/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 money of Canada

to the Landlord 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 ' I

5.01 The Tenant shall:

(a) pay to the Landlord the Rent and Additional Rent

when due under this Lease; and

(b) observe and perform all the covenants and obligations
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 enjoy the Occupied Premises and the rights and

benefits appurtenant thereto and granted by this Lease

for the Term, without any interruption or disturbance
from the Landlord or anyone lawfully claiming by,

through or under the Landlord;

(b) ensure that neith?r 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 Cominon Facilities;
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5.03

(ii) in the rights of Woodwards or Eatons to

use the Common Facilities; and

(iii) in respect cf any expansion by either of' 1

them of the Eatons Store or the Woodwards

Store; and

(c) observe and perform all of the covenants and

obligations of the Landlord under this Lease on its
part to be observed and performed;

The Landlord jointly and severally represents and

warrants to the Tenant that:

(a) 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 tee simple free

and clear of all charges, liens and encumbrances

except those set out in Schedule "D" hereto;

(b) there are no restrictions imposed by law or by private

agreement binding upon the Landlord which conflict
with the purposes of this Lease and rights of the

Tenant hereunder or the constructio11 of tl1e

Occupied Premises as contemplated herein;

(c) to the best information and belief of the Landlord,

Schedule "D'' hereto sets out:
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(i) all agreements, coIT1IT1itments and other obli­
gations under which the Landlord or any

Affiliate of the Landlord has any liabilit1ies

relating to the Lands, contingent or otherwise,

or which create rights in, bind or create any

charge, burden or restriction against the

Lands or affect the development thereof, and

(ii) 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 participation
therein of the Tenant as a tenant and in the

Net Cash Flow of the Shopping Centre;

(e) all necessary governmental approvals, including

without limitation zoning 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;
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(fl all access and services required for the proper

operation of the Shopping Centre have been made

available to the boundaries of the Shopping Cen4re;

and

(g) 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.
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6.01

ARTICLE 6

LANDLORD Is AND TENANT Is WORK

The Landlord shall at its own expense:
.1

I

(a) cause to be constructed the Shopping Centre as

contemplated herein in a good and workmanlike raanner

and in accordance with Schedule "G" hereto, in

accordance with all applicable legal requirements

including municipal by-laws and in accordance with

all plans, drawings and specifications approved

as set out in Schedule "G" and by other tenants of

the.Shopping Centre except for the Tenant's Work

and similar work of other tenants;

(b) cause the Landlord's Work to be completed at least

one hundred and twenty (120) days before the Shopping

Centre Opening Date and use best efforts to achieve

Substantial completion of the Shopping Centre by

April 1, 1979 and a Shopping Centre Opening Date by·

August, 1979;

(c) 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

(d) throughout the Term, do all acts and things relating

to the condition or construction of the Shopping

Centre necessary to permit the Tenant to legally use

and occupy the Occupied Premises as contemplated by

this Lease other than thosewithin the Tenant's

obligation to repair. 6-1
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6.02 The Landlord shall give written notice to the Tenant

of the date of Substantial Completion 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 Shopping

Centre Opening Date, and the Tenant will inspect the Leased

Premises, and may inspect all other parts of the Shopping Centre,

promptly after the receipt of such notice and will notify the

Landlord in writing of any defects or deficiencies therein which

corne to the Tenant's ?otice.

6.03 (a) At the commencement of the Fixturing Period, the

Tenant shall be entitled to enter upon the Leased Premises and

have shared occupation thereof with the Landlord and for the

last eight-five (85) days of the Fixturing Period shall be

entitled ta 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 minqr finishing work within Landlord's Work 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 to the Tenant any additional costs for

security measures deemed necessary by the
Tenant or additional costs for Tenant's Work

relating to or resulting from such access,
entry or occupation.
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6.04 The Tenant shall do all Tenant's Work during the• I

Fixturing Period and shall complete the Tenant's Work in a

good and workmanlike manner and shall use best efforts to

complete the Tenant's Work to permit the opening of the Leaied

Premises for business to the 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.05 In rcapcct of the Leased Pre?ices and all fixtures anè

equipment installed by it therein, the Landlord shall obtain all
guùrantees which a prudent builder would normally obtain and

shall assign to the Tenant the benefit of all such guarantcco

except to the extent that they cover the Landlord's obligations

to repair.

(b) Notwithstanding any other provision of this Lease, the
Lùndlord will co-operate in endeavouring to obtain longer guùr.:intce

?Criods so that the Tenant may have the benefit of guarantee

?eriods longer in duration than first offered by contractors in

respect of individual items of work if the Tenant is prepared to
tJ.:lY the ox tir a co sts (if any) involved and give cu f f Lc i ont; no t ico ,

in writing ·::c t'·;e Lùndlord therefor to en ab Lo r:.e-;otiations ·,:it'1

contr.:ictor: b0:0re contracts are signed.
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ARTICLE 7

TAXES

7.01 The Landlord shall pay or cause to be paid:

(a) all Realty Taxes; and

' I

7.02

(b) all business and other taxes imposed by any

Taxing Authority relating to any business carried

on from o.r 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.

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, not less than seven (7) business days prior to

the expiry of any period for appeal there£rorn.

7.03 T.he Tenant shall pay to the Landlord in each year

that part of all Realty Taxes imposed against and attributable
or fairly allocable to the Occupied Premises and that portion

of the Lands upon which the Occupied Premises 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
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respect of the business carried on by the Tenant in the

Occupied Premises or the property, fixtures, machinery,

equipment or apparatus belonging to the Tenant installed
1

..
r

therein, and if any of such taxes are billed to the Landlord,

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 instalment thereof, shall be paid

when due subject only to the right to defer payment thereof in

certain circumstances as provided by Article 7.06;

(b) The Landlord and Tenant shall each pay all penalties
and interest imposed with respect to their respective arrears
of such payments;

(c) Whenever the Landlord or the Tenant shall reasonably

request, the other shall produce reasonàble evidence, by

receipt or otherwise, 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 interest

is affected, appeal at its own expense any assessment in respect

of, or the amount of, any Realty Taxes or other taxes based on

such assessment and all other taxes, rates, charges or levies

referred to herein or otherwise relating to the Property;
7-2
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(b) In connection with any such aFpeal, payment of any

Realty Taxes or other taxes1 r?tes, charges or levies, as the

case may be, which are the subject of the appeal, may be deferred
,

I

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 prosecuted to completion;

(c) Each of ?he 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 co-operation and assistance

to the other in respect of such appeal;

(d) The Landlord shall furnish the Tenant with all
appropriate and relevant docl.llnents 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;

7-3

330 



(f) 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' I

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 obtai?
separate assessments of the Common Facilities and each one
of the Occupied Premises;

(b) If the assessments rendered by the Taxing Authority
do show a separate and distinct assessment or computation
of Realty Taxes due and payable with respect to any part of
the Occupied Premises, as distinguished from the rest of the
Property, then the Tenant shall be responsible for payment of
the separate and di?tinct amount of Realty Taxes;

(c) If the assessments rendered by the Taxing Authority
do not show a separate and distinct assessment or computation
of the Realty Taxes due and payable with respect to any
particular part of the Occupied Premises, the Landlord shall
use its best efforts to secure from the Taxing Authority all
information in its possession relating to the assessment or
computation, and the Realty Taxes payable hereunder by the
Tenant shall be as follbws:

( . )
\ l. as to those portions of the Lands upon which

those Occupied Premises are situate - that portion
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of the Realty Taxes applicable to all the
' I

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 square foot
area of the Lands;

(ii) as to the improvements - that portion of the
Realty Taxes attributable to all improvements

comprising those Occupied Premises and as shall
be agreed upon 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 allocation 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.

7-5

332 



•'. '

8.01

ARTICLE 8

COMMON FACILITIES MAINTENANCE COST

The Tenant will pay to the Landlord in each y.?ar

during the Term an amount equal to that proportion of the
Common Facilities Maintenance Cost which the Adjusted

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

Gross 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
under 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 amount

increased by an annual adjustment, in arrears, equal to the

lesser of:

(a) the actual increase per square foot in Comr:ion Facilities
Maintenance Cost for that yea?e?the first year·of
the Term; and

(b) the amount equal to 70¢ per square foot multiplied by

the percentage increase (if any) in the Consumer Price

Index published by Statistics Canada for Vancouver for

the last month of t? over 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 Shopping Centre, as agreed between

the Landlord and Tenant or as otherwise determined by

arbitration.
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8.02 The amount of Common Facilities Maintenance Cost which

the. Tenant is to pay for the first year of the Term shall be
.

, I

reasonably 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 amount 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.

8.03 (a) Within ninety (90) days after the end of each year,
the Landlord shall furnish to the Tenant a detailed audited

statement of the actual Common Facilities Maintenance cost
during such year and the Tenant's portion thereof determined

pursuant to ?his Article, showing in reasonable detail all
information relevant and necessary to the exact calculation of

those amounts;

(b) If the amount payable by the Tenant as shown on the
statement is greater or less than the amount of Common facilities
Maintenance Cost paid by the Tenant to the Landlord pursuant to
this Article for the year, the proper adjust?cnt shall be ?ode

within ten (10) days after the later of delivery of such state­
ment and completion of the audit (if any) caused to be taken by

the Tenant, as provided in Article 8.03(c) hereof;
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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 independent
Chartered Accountant of, the books and records of the Landlord

, I

pertaining to Cômrnon Facilities Maintenance Cost upon reason-
able notice at reasonable times;

(d) If an audit is taken which indicates that the amount
shown on the statement 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 f?Y 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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9.01

ARTICLE 9

HEATING, VENTILATING AND AIR-CONDITIONING

AND UTILI'l'IES

I

The Landlord shall from time to time throughout the
Term for the use of the Occupied Premises:

(a) in addition to the utilities required for Sub­

stantial Completion of the Occupied Premises,
provide in the manner and at the times determined by

the Tenant at the Tenant's cost, to the exterior wall,
demising line or , ·=r perimeter line of occupation
of the Occupied Premises and at locations designated
by the Tenant, all other utilities requested by the
Tenant in connection with its use and occupation of

the Oc_cupied Premises if and to the extent such

utilities can be provided, 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 television 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.

(b) make such enlargement of the capacity of any utilities
as the Tenant shall request, if and to the extent that
such utilities Cël.n be enlarged but the Tenant shall
pay tothe Lan.dlord the cost of making any such

enlargement te the extent that it is necessary to meet

the requirements of the Tenant; and
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9.02

(c) provide the Tenant with easements to enable the
Tenant to obtain additional utilities for its own

use (limited to underground pipes and conduits)I
but the Tenant shall pay the cost of installing,
maintaining, and (if necessary to permit future
construction} relocating such utilities and ease­
ments, and of making good all damage caused thereby.

The following provisions shall apply to the supply of

utilities to the Occupied Premises:

(a) The Landlord shall at its own expense to the extent
possible provide individual meters for all utilities
servicing the Occupied Premises and in particular
with respect to electrical service a consumption meter
and a demand meter of appropriate size and speci-
fications as determined by the Tenant to provide
accurate data on which to calculate the cost thereof
to the Tenant;

(b) The Tenant shall from the date of exclusive occupancy by

the Tenant of the premises to which the utilities and

services were provided:
(i) pay to public utilities or other suppliers for

the consumption cost of any electrical service,
water, storm and sanitai-y sewers, gas and other
utilities, the cost of which is invoiced directly
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to the Tenant by the pubJ.ic utility or other
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;

(ii) 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

(iii) during such periods as the Landlord elects to
its?lf purchase in bulk from the supplier
utility the aggregate electrical service re­
quirement of the Shopping Centre for resale to
the tenants thereof, pay to the Landlord the
consumption cost of electrical service calculated
on the basis of the individual meters installed
as provided in Article 9.02(a) hereof but such
cost shall not at any time exceed that which
would have been payable by the Tenant to the
public electrical utility if individual 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 and engineers.
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The Tenant shall pay such amount to the Landlord

within ten (10) days after the receipt of an invoice,
. I

for a period of one (1) month or greater,by the

Tenant from the Landlord for such cost deter­

•rnined as set forth above.
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10.01

ARTICLE 10

OPERATION OF SHOPPING CENTRE

The Landlord shall throughout the Term cause the
Property to be continuously used and operated as a first class
regional shopping centre and not for any other purpose without
the consent of the Tenant.

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

(n.) provide active and competent management for the Shopping

Centre including maintéiining at the Shopping Centre a

management office with a competent full-time on-site
manager and sufficient Stéiff 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 with the
Merchandising Pléin and,by appropriate provisions to be

contained in a Ll, leases and the enf.orcement of such

provisions, maintain ccmtrol over the use of premises
and assignment and sub-letting so as to ensure that the
Merchandising Plan is complied with and ensure that
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every tenant of the Shopping Centre will maintain
and operate its premises in the manner contemplatedI

by this Article and consistent with a first clasi
regional shopping centre;

(c) 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 parking

facilities, an enclosed, heated and air-conditioned
mall, means of access to the Shopping Centre, the
Common Facilities, the oocup Led 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;

(d) keep the Shopping Centre and, in particular, the
Common Facilities clean, tidy, well-maintained and

attractively decorated;

(e) take all reasonable action to enforce all tenant's
covenants and agreements in all leases of Leaseable
Premises;
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(f) operate 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;

(g) take all such action as may be reasonably required
to prevent the use of any part of the Shopping Centre
for any purposes which:

(i) the Tenant is restricted fr6m carrying on under

any provisions of this Lease;

(ii) are not in accordance with the restrictions
in Article 12;

(iii) is 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 prevent the display of

any signs or advertising in respect of any of the
foregoing activities;

.(h) except as provided in this Lease, prohibit any display
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or sale of merchandise in the Common Facilities or
in any other place on the Property outside the1

confines of Leaseable 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 Landlord and the
Tenant, such approval not to be unreasonably with­

held;

(il cut and weed all grass, prune and spray all trees,
maintain all planting of flower beds, and water,

fertilize and replace grass, trees, shrubs and

flower beds as may be required to maintain a well
landscaped appearance;

(j) establish and enforce regulations pertaining to
minimum hours of business and the use of Common

Facilities which shall be reasonable and consistent
with the requirements of a first class regional
shopping centre andr without limiting the generality
of the foregoing, keep the Shopping Centre open for
business during at least those hours and days 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 èntrances and other means of access
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thereto, during all hours when the Shopping Centre

or the Leased Premises is open for business, keep

the Mall adequately lighted, and heat and air-condition
the Mall as may be required so as to maintain 'therein
reasonable standards of comfort;

(1) 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 traffic and direction signs,
adequately supervise the flow of traffic therein when­

ever reasonably required, otherwise police and super­
vise the?e areas in accordance with the best standards oj

a first class regional shopping centre, and keep tµe
Parking Facilities and Common Facilities free of

refuse and debris and take all appropriate measures
to keep them reasonably free of snow and ice;

(m) 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 ai11d their
respective agents, employees, invitees, licencees and

customers;

(n) not impose any charge for the use of the Co=on

Facilities including without limiting the generality
of the foregoing, parking spaces in the Parking

Facilities,without the written consent of the Tenant.
The Landlord shall permit the Tenant to validate
customer 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) a.11 monies received by the Landlord 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;

(o) at all times maintain in the Parking FacilitiesI
sufficient parking spaces to meet all legal require­
ments of the M?nicipality of Coquitlam or other
authority having jurisdiction and in any event not
fewer than 5.5 standard size car spaces for each one

thousand (1,000) square feet of Gross Leaseable Area

of premises in the Shopping Centre which house

businesses which are retail, provide services or
otherwise do business with the public, together with
adequate means of access thereto; )!rovided however

that ten (10%) percent of such spaces may be for
compact ?ize cars located in the North and South

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
4.01 hereof will be reduced by the sum of $870.00

per.annum; and

(p) not communicate or publish the words "HBC", "Bay"

or "Hudson's Bay Company'' in any way without the
prior written consent of the Tenant.

10.03 The Landlord shall not grant to any tenant in the
Shopping Centre other than the Te11ant any e::,.;clusive right to
carry on any activity which in any way would restrict the

10-7

346 



; '

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.

10.04 All signs on or within the Shopping Centre (other than
for the Occupied Premises) shall throughout the Term comply with
the sign policy of the Shopping Centre as set out in Schedule "E''

hereto and any change thereto shall be subject to approval of
the Tenant, which approval may be withheld for any reason.

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 adequate.

10.06 The appointment of a successor or substitute for
Ira Young & Associates Ltd. as Shopping Centre manager is subject
to the prior approval of a majority of Eatons, Woodwards and

the Tenant, or their respective successors or assigns, or so

many of them as may from time to time be tenants of the Shop?

ping Centre.
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ARTICLE 11

USE OF OCCUPIED PREMISES

11.01 (a) Except as otherwise provided in this Lease and1only

provided that the Landlord secures, maintains in force and

enforces a similar operating covenant from each of? and

?, the Tenant will throughout the whole of the Term,

except as otherwise provided in Article 11.0l(b} and (c} and

Articles 11.02 and 11.03 or with the consent of the Lanalord,
continue to operate the HBC Store in a similar manner to that?--=;,..c,-,.""==-?·""''""""";'"'';':C;Vi'""•.,..,-,--?

.

.,..?-•-····-_:;:-.:?-"'-"'::."?""'- ?---.-~....._____,__?of its typical department store operations in the Lower

Mainland Area under the same name as that used by the Tenant

in the majority of its department stores in the Lower Mainland

Area;

(b} The Landlord will not amend the operating covenant

of Eatons or Woodwards referred to in Article 11.0l(a} without

the prior approval of the Tenant and, if the Tenant so requests,
similarly amending the operating covenant of the Tenant pro­
vided in Article 11.0l(a);

(cl If Eatons or Woodwards assigns the Eatons Lease or
the Woodwards 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, then the

operating covenant of.the Tenarit in Article 11.0l(a) shall

11.02 If at any time during the Term either of Eatons or
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Woodwards ceases to operate the Eatons Store and the Woodwards

Store respectively, 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 pro­
ceedings to cure s4eh 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 11.0l{a) will be

suspended until the expiry of twelve (12) months after both
Eatons and Woodwards are again operating the Eatons Store and

the Woodwards Store respectively and the Landlord has given
written notice to the Tenant to that effect.

ll.03(a) If at any time during the Term fifty (50%) per cent
or more of the Gross Leaseable Area of retail premises in the
Shopping Centre (not including the Gross Leaseable Area of the
HBC Store) is vacant or not open for business to the public and

such condition exists for one hundred and eighty (180) days
(excluding periods when being open for business with the publ?c
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 condition persists cease the conduct
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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(ii) at any time during a renewal term while such

condition persists terminate the Lease by giving
to the L<:1ndlord written notice to that intœnt.

(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 Occupied Premises not later than
six (6) months after the receipt of such notice provided such
condition has not reoccurred after the receipt of such notice.

11.04 (al Subject to Article ll.04{b), the Tenant covenants
that it will abide by any and all reasonable rules and regu-
lations which may, from time to time, be established by the
Landlord for the Shopping Centre and· 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 uniformly;

(b) In lieu of complying with the hours of business
generally established for the Shopping Centre, the Tenant may

observe such hours of business as may be established generally
for lts 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 other
locations similar in size, number and character to those! gene­
rally used at other comparable department stores, malt stops,
outdoor selling areas, automotive 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.

ll.06(a) All improvements, 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 ter!Tlination (by effluxion of time or
otherwise) of this Lease or of the possession of any part of the
Occupied Premises (other than the HBC Store) or the period of
ovérholding, or such longer period of time required 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 11.0G{a) shall become

the property of the Landlord.
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11.0? (a) The Tenant shall be responsible for cleaning the areaI

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 occupancy

of, and vacate, the HBC Malt Stop by giving not less than ninety
(90) days prior written notice 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 not, during the Term, carry on in
the Leased Premises a Food Supermarket operation unless:

(i) all tenants and occu?ants 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:
I

(a) Use its best efforts to maintain throughout the Term

a fair balance of customer attraction throughbut the
Shopping Centre in keeping with the best standards of
a first class regional shopping centre and in accor­
dance with the Merchandising Plan;

• (b). !Not 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 accordance with Article 12.02, except for general
and temporary Shopping 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
Tenant, Eatons and Woodwards after written notice to
each of them from the Landlord; ana)

(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 of the
entrance on the Mall to the Leased Premises (including kiosks
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in the Mall), the approval of the T-enant to the proposed use
thereof, proposed amendments to the Merchandising Plan and

I

the identity of any proposed tenant or occupant may be with?
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 to the Merchandising Plan and the identity of any
proposed tenant or occupant wiil not be unreasonably withheld
but the Tenant 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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13.01

ARTICLE 13

MERCHANTS' ASSOCIATION

Subject to Article 13.07, the Landlord shall organize
and promote a merchants' association comprising all retail
tenants of the Shopping Centre, except those prevented by law
from so doing, which if requested by the Tenant shall be incor­
porated, and having as its principal object the encouragement of

its members to advertise and promote the Shopping Centre, to
deal fairly and courteously 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
requiring them, unless prevented by law from so doing, to
become members of, and to participate fully and to remain members

in, such association and to abide by the constitution, by-laws,
articles and rules and regulations of the association provided
however that the Eatons Lease and the Woodwards Lease can
providE'! Eatons and Woodwards with rights to withdraw from
membership but only on the same terms as provided to the Tenant
in this Article.

13.03
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as set out in Article 13.06 hereof only if and so long as:

(a) all other retail tenants of the Shopping Centre who

are not prevented by law from so doing, 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;

(b) each member of the association,other than the Tenant,

the association for promotions of the Shopping Centre;

Eatons and Woodwards, shall contribute annually to
_______________.;..---- ·--·-·••,.- ..

(c) the. Tenant has no major and reasonable objection to any

policy or course of conduct of the association;

(d) the maintênance of the Tenant's membership in the
association shall not require 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 exer?ise
of its rights under this Lease;

(e) the Tenant has approved the constitution, by-laws and

articles and rules and regulations of the association;

(f) the association shall be organized so as to provide
that:
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(i) a representative of the Tenant shall have a per­

manent voting membership on the association's
Board of Directors, steering committee, executive
committee or other managing body thereof except

that if the Tenant is not a member of the

association for a period in excess of one month,

it shall not be entitled to a representative on

on the Board of Directors while not a member;

(ii) 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;

{iii) a quorum for a meeting of members of the associa-
.tian 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

13.04

{g) the Landlord makes its contributions pursuant to Article
13.05 hereof.

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 reasonable satisfaction of the Tenant, the Tenant may as
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often as the same should occur withdraw from membership in the

association and discontinue its contributions thereto, until the

Tenant has been so satisfied, whereupon the Tenant shall
reinstate its membership and contributions.

13.05 The Landlord shall actively support the association
whether as a member or as the owner of the Shopping Centre or

otherwise, and shall contribute to the association:

/

13.06

(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 pursuant

to 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
l · Common Facilities other than those referred to in

Article 10.02(n).

e:?1:-?t-?1:;·?oz?hlt?'m_e .r?Jig.q'}[s_l;';?]Tôn?Eio 11?fi\I?':?a':m?rnBer-f£therëof I On
. .

an equitable basis fo+ the purpose of the creation and maintenance

of a common promotion fund which the association shall use in a

reaE;on.;;ble manner for the .adverti.sing and prorootion of the Shop­

ping Centre which contribution shall include membership dues, an

amount no greater than the amount calculated by multiplying the
13-4
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Gross Leaseable Area of the HBC Store by the lesser rate of:

(i) $.12 per square foot; and

(ii) 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 the 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.I

(b) The Tenant shall ?ake a contribution to the opening
promotion of the Shopping Centre in an amount equal to the product
of the Gross Leaseabl.e Area of the HBC Store and the lesser of:

(i) 5¢ per square foot; and

(ii) the lesser of the rates per square foot at which

Eatons and Woodwards contributed to the said
opening promotion based on--th.;! Gross Leaseable
Area of the Eatons Store and the Woodwards Store
respectively;

(c) No other payments shall be required to be made by

the Tenant to the association.

13.?7 As an alternative to a merchants' association, the

Landlord may establish a promotion fund provided each of

the Tenant,. Woodwards and Ea tons so agree and on terms and

conditions a?reed to by each of them.
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14.0l(a)

ARTICLE 14'

PARTICIPATION IN NET

CASH FLOW OF THE

SHOPPING CENTRE

The Landlord shall, during the continuance of this
Lease and at the timeo 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 against, or

deduct such·, .aunt from, Additional Rent.

(b) The first fiscal period of the Shopping Centre shall
commence on the Shopping Centre Opening Date 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 i:ach succeeding twelve-month period.

14.02(a) Within ninety (90) days after the end of each such

period, the Landlord shall furnish to the Tenant a detailed
audited statement of the Net Cash Flow of the Shopping Centre for
such period, showing in reaso.nable detail all information rel­
evant and necessary to the exaot calculation of that amount

together with pay:t1J12nt of the amount payable under Article 14 ..01;

lb) The Tenant shall have the right tô inspect and take

copies of, and cause an audit to be taken by an independent Charte::::-ed

Accou.ntant of, the books and records of the Lanèlord pertaining
to Net Cash Flow of the Shopping Centre upon reasonable 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 greater
or less than that disclosed in the Landlord's audited staterqent,
the proper adjustment 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 on 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 month 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 irr?gular period?

(fl Any additional payment made by the Landlord to the Tenant

as a result of the audit shall be without prejudice to the
right of the Tenant to claim re-adjustment.
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14. 0 3 The Landlord represents and warrants to the Tenant that:

(a) the Pro Forma Budget fairly represents the Landl9rd'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 changes within

the Landlord's control will be made thereto which will

adversely affect the Tenant's participation in the Shop­

ping Centre or the Net Çash Flow of the Shopping Centre

to any material degree;

(b) 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 square 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

(c) interim finanèing adequate for the development and operatic
of the Shopping Centre has either been obtained or bona

fide commitments have been secured, at arms length, on

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

reasonable owner, and at the time obtained, the best
available.
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15.01

ARTICLE 15

INSURANCE

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) fire insurance and extended coverage supplemental

risks contracts,including sprinkler leakage, pn

the Shopping Centre and every part thereof in an

amount not less than 100% of the full replacement

cost thereof (but which may exclude the cost of

foundations and excavations and permit a first de­

ductible amount to be assumed by the Landlord not

greater than three (3) per cent of the permitted
claim under the terms of the insurance contract);

(b) comprehensive public liability insurance in respect
of. the Property in an amount not less than

$10,000,000 for claims for personal injury, death

or property damage arising out of any one occurrenc,
and shall cause the Tenant to be included as an

insured; and
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(c) boiler and pressure vessel insurance in respect
of any boiler and pressure vessels operated in

the Shopping Centre in such amounts as are
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 15.0l(a) and (c) shall be made available to the Land-

lord, the Tenant and other tenants responsible for repair or re­
building as their interests may appear for the purpose of the
repair or rebuilding for which such party is responsible or, in
the event of default by_ the Landlord or such other tenant, to
the Tenant 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 proceeds over the amount

required to make good such damage or destruction shall belong to
the Landlord and be paid to it.

(c) The insurance shall be payable to the Landlord, the
Tenant and any Mortgage Creditor named by the Landlord and 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 (wi.· th any intere.st which maY_accrue thereon) to be
.

.,,.---- ? . - -?dealt with in accordance with Articl?-- ---··
(dl 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 mortgage.
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(è) 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 Landlord and the Tenant in

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

15.04 The Landlord shall from time to time whenever reasonably

requested furnish to the Tenant certificates of insurance, certi­
ficates of renewal anc:i any other documents appropriate to
evidence 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 cause to be kept in force at all times

during the Term:

(a} fire insurance and extended coverage supplemental

risks contracts, including sprinkler leakage, on

the HBC Store and each part thereof in an amount not

less than 100% of the full replacement cost thereof
(but which may exclude the cost of foundations and

excavations and permit a deductible amount to be

assumed by th.e 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) comprehensive public liability insurance in re­
spect of the Tenant's use and occupancy of the
Occupied Premises in an amount not less than
$5,000,000 for claims for personal injury, death
or property damage arising out of any one oc­
currence; and

(c) if any boilers or pressure vessels are operated
in the HBC Store, boiler and pressure vessel in­
surance in such amounts as are normally effected
having regard to the nature of the boiler and

pressure vessels so operated, and permit 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 required
to make the calculation, its proportionate share of the
premium paid by the Landlord for the insurance in Article
15.0l(a) and (c) based on the Gross Leasable Area of the HBC

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
£:;Orne of its other department st.ores.

15.DS (a) All proceeds of insurance ieferred to in ?rticle
15-4
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15.05(a) and (c) shall be made available as follows:
(il firstly to the Tenant for the repair or re­

building of the Occupied Premises to the extent
the Tenant is responsible for such repair or

rebuilding, or if the Tenant fails to repair
as required 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 destruction to the Occupied Premises

for which the Landlord is responsible to repair
or rebuild and shall advance such monies upon

certificates of the Architect after such repair
or r?building is duly completed;

(b) Any excess of such insurance monies over the amount

required to be made available to the Landlord and the Tenant

for making good such damage or destruction shall 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 Landlord and

included as insured parties, as their respective interests
may appear, and when received 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 be so dealt with, notwithstanding any default
under the ?ortgage.

15.09 Every policy of insurance effected pursuant to
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 Landlord.
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 required 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 mortgage creditor shall agree to make all
proceeds of insurance received by it available for repair or
rebuilding as provided herein, notwith?tanding 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 liable to the Landlord in
respect of any loss, injury or damage required to be insured
against by the Landlord under Article 15.01, except to tbe
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 anè. only up to but not exceeèing the related
deductible amounts permitted by this Article.
15.14 The Landlord shall not be liable to the Tenant in
respect of any loss, injury or damage required to be insured
against by the Tenant under Article 15.05, except to the
extent only that such loss, injury or damage results from the
negligence of the Landlord or any person for whom in law it is
responsible and only up to but not exceeding the related
deductible emoun trs 'permitted by this Article.
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16.01

ARTICLE 16

REPAIR? AND REBUILDING

The Landlord shall at all times during the Term

maintain and keep or cause to be maintained and kept in a good
and substantial state of repair the Property including without
limiting the generality of the foregoing:

(a) the roof, foundations, subfloors, outer walls,
canopy (other than the glass therein) and

structural supports relating to the Leased Premises

(excluding, in the case of the roof of the HBC Store,
weather proofing unless repair or replacement thereof
is necessary as a result of inherent defects in
materiali, poor workmanship or materials or the
Landlord's fault or negligence);

(b) all the balance of the Shopping Centre except the
HBC Store and those portions of the HBC Malt Stop,_
the HBC Outdoor Selling Area or the HBC Automotive
Centre which were constructed by the Tenant unless
otherwise provided herein;

(c) all utilities and services used in .the operation of
the Shopping Centre; and

(dl all damage caused by the act or negligence 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) reasonable wear and tear which does not affect:
(i) the use or operation of the Shopping Centre

as contemplated in Article 10; or

(ii) the exterior appearance of the HBC Store;
and

(b) all repairs which are the specific responsibility
of the Tenant as set out in Articles 16.06 and 16.07.

16.03 Notwithstanding the obligations of the Tenant to
repair under the provisions of Articles 16.06 and 16.07, 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

(b) the period the supplier, installer or contractor
relating to any materials or workmanship in the
Landlord's Work has guaranteed the same.

:l.6. 0 4 If the Landlord considers that any repairs made by

it pursuant to its obligations hereunder were occasioned by

the negligence of 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 negligence of the consultant;
and

(b) if it receives an opinion that the repairs were so

occasioned and that there is a reasonable expectation
of recovery in respect thereof of an amount which

will exceed the legal fees and other expenses which

will likely be incurred in recovery, then:

(i) cormnence an action against the consul tant and

pursue it diligently to final judgment inclu­
ding applicable stages of appeal unless other­
wise advised by its said solicitors; 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
thereto.

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 repr-esent.a t.Lve s of the Lanc'Uorè she Ll,

have the right to enter the Occupied Pren·ises on Ly at reasonable
times after bus5.ness 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 alterations or repairs as they shall deem

necessary for the safety or preservation or proper administration
I

or improvement of the Occupied Premises or of the Shopping Centre,
or of any premises adjoining the Leased Premises, but only ic
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.

16.06

(a) the HBC Store;

(c) those portions of the Occupied Premises 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 exceptions:

(a) reasonable· wear and tear which does not affect the
use or operation of the Occupied Premises by the
Tenant as contemplated in Ar.tic le 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 r0pairs to the Occupied I'remises
shall be us 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 o7cupied 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 during any r eriewa I
term to such an extent that the cost of repairing the same

exceeds twenty-,five (25%) percent of the replacement cost o?

the Occupied 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 si?ty (60) days after the happening of such damage or
destruction, in 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 any proceeds which may be payable
I

thereunder in respect of such damage or de structLon

to the extent that the same relate to other than
the Tenant's fixtures and equipment;

(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 shall 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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17.01

ARTICLE 17

ALTERATIONS AND EXPANSION

The Tenant may, at any time and from ti.me to time,
redecorate, alter, reconstruct or, as set out in Articles 17.02
and 17.03, expand the Leased Premises subject to the following
conditions:

(a) the Leased Premises shall at all times be

architecturally compatible with the Shopping

Centre;

(b) t.he plans and specifications for any substantial
expansion of the Leased Premises or any sub-

-

stantial alteration of the exterior 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 applicable munici­

pal by-laws and other legal requirements per­
taining to such work; and

{d) 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 required by law as a result of the
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expansion subject to the minimum standard pre­
scribed by Article 10.02(0).

17.02 (a) The Tenant may expand the HBC Store by constructing
a vertical addition or, in the area indicated on Schedule ''A''

hereto a horizontal addition, or both, but so that the Gross

Leaseable Area of the HBC Store as expanded does not exceed
150% Of the Gross Leaseable Area of the HBC Store as originally
constructed, and will give to the Landlord two (2) months'

written notice of its intention so to èo 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 Tenant may so expand the HBC Store at any time

after the first ten (10) years of the Term except that if either
the Eatons Store or the Woodwards Store is expanded within 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 Landlord will construct the expansion required by the Tenant

either for an agreed price or in consideration of an agreed

increase in Rent or for other consideration and on the terms

and conditions which may reasonably be agreed_upon, but if the

Landlord and the Tenant are tlnable to agree upon the matters set
out in this Article 17.03 within a reasonable time after commen­

cing such negotiations, the Tenant may construct the expansion at
its own cost and shall not be required to pay any Rent or other
consideration in respect of the expansion and the area thereof
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shall not be included in the Gross Leaseable Area of the HBC

Store for the purposes of calculating Rent under Articl-e 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 other governmental approvals therefor cannot be obtained

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 that
the rights of Eatons and Woodwards to expand the Eatons Store
and the Woodwards Store respectively are limited as follows:

'\
I

(a) each of Eatons and Woodwards has only the right to
expand th? Eatons Store and the Woodwards Store

respectively after the expiration of the first 10

years of the term of the Eatons Lease and the Woodwards

Lease respectively but so that the Gross Leas-eable

Area of the store, as expa,nded, will not exceed 150%

of its Gross Leaseable Area as originally constructed
and such expansion may only be a horizontal expansion

within the areas respectively indicated on Schedule

"A" hereto;

· (bl each of the Eatons Store and Woodwards Store will

have ta provide and pay for additional Parking

Facilities that may be required as a result of its
expansion; and
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(c)

17.06

an incredse in rent similar to the _ncrease in

Additional Rent which would be payable by the Tenant

in respect of its expansion shall be payable by Eaton's

or Woodward's in respect of its respective expanded

area even if constructed at its own expense.

The Landlord will not amend the expansion rights of

Eatons and Woodwards referred to in Article 17?05 without prior

notice to the Tenant and, if the Tenant so requests, similarly
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 its best

efforts to pursue diligently such amendment and take

all other steps required to be taken in its name to

permit the Tenant to make such an\expansion 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) pe;r:mit the alteration of the Parking Facilities to
provide additional parking spaces for the Tenant to
meet its obligations under Article 17.0l(d) to the

extent it is reasonable to provide such additional
spaces on the Property; and
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(d) permit the Tenant to construct at its own expense

parking decks or structures on the Property at such

location or locations as shall be aqze.ed upon by

the Landlord and the Tenant, both acting reasonably
and failing such agreement as shall be determined by

arbitration pursuant to the provisions of Article 21.11.

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

alter or expand the Shopping Centre subject to the following
conditions:

(a) all legal requirements including municipal by-laws

shall be complied with;

(b) architectural compatibility within the Shopping Centre

shall at all times be maintained and preserved;

(c) the areas of .the Mall, Parking Facilities and other Common

Facilities shall in no way be diminished;

(d) the Parking Facilities required by Article 10.02(0)

shall be maintained;

(e) access to the Shopping Centre and its component parts
shall not be adversely affected;

(f) neither the Eatons Store nor the Woodwards Store shall
be expanded except as presently contemplated in Article
17.05;
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(g) no additional depart.ment store shall be constructed
without the consent of the Tenant;

(h) the aggregate of the Gross Leaseable Areas of tease-
able Premises shall not be reduced without the con­
sent of the Tenant;

(i) no buildings or structures (including parking decks

or st?uctures other than those pursuant to Article
17.0l(d)) shall be erected upon the portion of the
Lands which is outlined and hatched in blue on Schedule
"A" hereto;

(j) all alterations and expansions shall at all times be

consistent with a first class regional shopping centre;

(k) before proceeding with the construction of any expan­
sion or major alteration to the Shopping Centre (other
than in the aréa outlined in green on Schedule ''A"

hereto), the Landlord shall provide plans and speci?
?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 of the Occupied Premises having
due regard to the general design concepts pre­
viously approved by the Tenant; and

. (ii) otherwise is not to be unreasonably withheld.
17-6
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18.01

ARTICLE 18

TRANSFERS AND ENCUMBRANCES

The Tenant shall not assign this Lease or any separate
lease of the HBC Automotive Centre or sublet the whole or any part
of the Occupied Premises without the consent of the Landlord,
which consent will not be unreasonably 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 part of the Occupied Premises to any Affiliate
provided the Tenant shall in any event continue and

remain throughout the initial term of this Lease

liable for the performanc? of the Tenant's obligations
hereunder;

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

separate lease of the HBC Automotive Centre:

(i) 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 nublet or grùnt rights or licences to

use or occupy any parts of the Occupied Premises pro­
vided that:
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(i) such parts (é.xcept the HBC Malt Stop) retain the

appearance of being conducted as an operation
integrated with that carried on in the HBC Store;
or

(ii) in the case of the HBC Automotive Centre, it is
subleased, or rights or licences to use or occupy

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 borrowing by the Tenant or
any Affiliate; and

(e) after the expiration of ninety (90) days after notice. .

to the Landlord to that intent, the Tenant may assign

this Lease if the Landlord has ceased to opera.te the
Shopping Centre 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 the case of an assignment pursuant to Articles 18.01

(bl, (d) or (el, from and after such assignment, the Tenant

will not be liable for the performance of the Tenant's obli­
gations hereunder.
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18.02 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 that other party enters into an agreement with the Tenant

under which that other party covenants with the Tenant that so

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 provision, which

shall apply to each and every subsequent similar agreement.

18.03 If the Landlord shall have mortgaged, charged or
otherwise encumbered the Property or any interest tlierein prior
to the execution of _this Lease, the Landlord shall forthwith
after execution of this Lease secure from such party an agree­
ment with the Tenant containing the terms set out in Schedule
"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 part of the Property and, if any such claim of lien
shall be filed or registered, shall forthwith take all reasonable
steps to have the same discharged, but neverthele?s may defer
payment of 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
feiture or sale;
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(b)
(

In 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 connection with any construction

or other work and a claim of lien is filed or registered and not

promptly 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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19.01

ARTICLE 19

DEFAULT AND REMEDIES

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:

(i) terminate this Lease, in which event the Term

shall cease, and the Landlord may re-enter and

take possession of the Occupied Premises without

any legal proceedings being taken in respect
thereof 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;

or

(ii) take all aGtions in the name of the Tenant or
otherwise as may reasonably be required .to remedy

such Major Default and all costs and expenses in­
curred by the Landlord or its agents 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:

(i) take all actions in the name of the Tenant or
otherwise as may reasonably be required to remedy
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19.02

such Minor Default and all costs and expenses

incurred by the Landlord or its agents therefor

shall be payable by the Tenant to the Landlord

(as Additional Rent) within thirty (30) days

of notice in respect thereof; or

(ii) take all actions as may reasonably be required

to obtain damages from the Tenant in respect of

such Minor Default.

If the Landlord commits a Default, the Tenant may,

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

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

(i) terminate this Lease, in which event the Term

shall cease, and the Landlord may re-enter 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 furth?r obligation to the

Landlord under the terms of this Lease; or

(ii) take all actions in the name of the Landlord or

otherwise as may reasonably 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 deduct such

amount from the Common Facilities Maintenance

Cost payable by the Tenant to the Landlord;

(b) if the Default is a Minor Default, only:

(i) take all actions in the name of the Landlord or

otherwise as may reasonably be required 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 res­
pect thereof and -if not so paid the Tenant may

deduct such amount from the Common Facilities
Maintenance Cost payable by the Tenant to the

Landlord; or

(ii) take all actions as may reasonably 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 any of the remedies or actions set out in Article 19.01

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 Defaulting Party to remedy the same; and
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(b) the Defaulting Party:

(i) does not:

A) give notice within thirty (30) days after the

receipt of the notice from the other party

that it disputes the existence of the alleged

Default;

B) commence to remedy the alleged Default with

reasonable diligence within sixty (60) days

after receipt of the notice from the other

party or within such longer period as is rea­
sonable under the circumstances; and

C) pursue the remedying of the alleged Default

with reasonable diligence subject to

Unavoidable Delay; or

(ii) A) gives notice to the other party that it dis­

putes the existence of the alleged Default

within thirty (30) days after the receipt of

notice from the other party (in which event

the dispute shall then be determined by

arbitration);

B) has not commenced to remedy the Default with

reasonable diligence within sixty (b0) 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 period as is rea­
sonaple 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 Default could reasonably be expected

to cause immediate 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 business to a material degree, the other party may

immediately take all action which may reasonably be required to
-

remedy such Default and the Defaulti'ng 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) if disputed by the Defaulting Party, the com­

munication to the Defaulting Party of the final
determination against the Defaulting Party
(including appeals, if any) of such dispute pur­

suant to Article 21.11 hereof or within such

longer perioèl. as is reasonable in the circumstances;
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(b) The Landlord may recover any such monies as Additional

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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20.01

ARTICLE 20

HBC AUTOMOTIVE CENTRE

The Tenant shall have the option to use and occupy

the HBC Automotive Centre Site and to construct thereon the

HBC Automotive Centre, such option to be exercised at

at any tine during the Term, by notice in writing to the

Landlord but if the Landlord gives written notice to the Tenant

requesting such exercise, the option must be exi:rcised within

the time specified by the Landlord in the notice which shall

not be less than ninety (90) days after receipt by the Tenant

of the notice 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 Article;
{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 Article 20.02(h), the

Tenant shall pay to the La?dlord 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; ._ -?
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(e) 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;

(f) after the commencement of the lease:

(i) 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 ?ith the remainder of the Shopping

Centre and be approved by the Landlord, which
ap?roval will not be unreasonably withheld;
and

(ii) the HBC Automotive Centre may be used for the
purpose of the sale of gasoline and other fuel,
oil and other lubricantsi tire5, batteries and

automotive parts and accessories and the
servicing, not including washing, of motor

vehicles, or any of them;

(g) 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;
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(h) the Tenant may at any time decide not to use or
occupy, or cease to use and occupy and surrender
the lease of the HBC Automotive Centre Site, in
which event:
(il the payment under clause (c) or the rent payable

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

(ii) the Tenant will, unless the Landlord otherwise
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

(iii) if the Landlord requires the retention of such

buildings and improvements, the Landlord will not
allow them to be used or occupied for any purpose
other than a bank or other financial institution or
commercial offices, or be expanded without the
prior written approval of the Tenant, which

approval will not be unreasonably withheld; and

(i) the Landlord will, if requested by the Tenant, execute
and deliver to the Tenant a separate lease of the
HBC Automotive Centre Site incorporating the terms as
herein specified to the extent they are appropriate
thereto.
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ARTICLE 21

GENERAL PROVISIONS

Condonation and Waiver

21. o r Any condoning or overlooking by the Landlord or 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

particular Default shall not operate as a waiver of any subse­
quent or continuing Default.

Unavoidable Delay

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

is affected by Unavoidable Delay, then the time for such doing or
performing 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 equal to the Unavoidable Delay

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;

(c) Each party shall when so delayed promptly notify the
other of the occurrence of the Unavoidable Delay.
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Notices

21.03 Any notice required 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, Bird,
Barristers and Solicitors,
595 Burrard Street,
Vancouver, B.C. V7X 1J5

ATTENTION: W.E. IRELAND, ESQ.

and:

Daon-Development Corporation,
1050 West Pender Street,
Vancouver, B.C.

with copy to: Shrum Liddle & Hebenton
Barristers & Solicitors,
505 Burrard Street,
Vancouver, B.C. VïX lGl

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:

arid ,

Hudson's Bay Company,
Coguitlam Shopping Centre,
Co.quj,.tlam, B.C.
D.:ivis & Company,
Barristers and Sol ici tors,1400 - 1030 West Georgia Street,Vancouver, 13.C. V6E Jc2

I

ATTENTION: D.S. HOSSIE, ESQ. 21-2
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or at such other address as the parties hereto may from time to
time advise in writing, and any such notice shall be deemed to
have been received, 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
delive:i:-y.

Certificates

21. 04 If the Landlord or the Tenant requests a certificate
of Substantial Completion 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:

(i) 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
21-3
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Substantial Completion has been obtained and his
decision will be binding on the Landlord and the
Tenant.

Approvals

21. 05 Wherever, under any provisions of this Lease, either
the Landlord or the Tenant is required to give approval and no

time period is specified for such approval, any request for such

approval shall be treated. with reasonable promptness, and in any

event the party from whom such approval is required shall, if it
has not replied to the party requesting such approval within

thirty (30) days of the date of such request being made, be

deemed to have given its approval. As a condition precedent to
a party relying upon this Article, 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

assigni. 9nder the provisions of Article 18.

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 contained herein shall be deemed or construed
by the parties hereto, nor by any third party, as creating the

relationship of principal and agent, or of partnership, or of

joint venture between the parties hereto and none of the pro-
visions contained herein, nor any acts of the parties hereto,
shall be deemed to create any relationship between the parties
hereto other than the relationship 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 this Lease it is provided that any matter

is to be determined by arbitration, the same shall be decided

by a single arbitrator pursuant to the provisions of the

"Arbitration Act" 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 either th· Tenant or_ the
Landlord to the other under 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 provided in this Lease, surrender and

'
yield up possession of the Occupied Premises to the Landlot?
and surrender to the Landlord all keys to locks wi. '=.hin the
Occl.lpied Premises or the Shopping Centre in its possession.

Interpretation

21.14 Where required by the context hereof the singular shall
include the plural, and the masculine gender shall include either
the feminine or neuter genders, as the case may be, and vice-versa.

Estoppel Certificates

2lal5 (a) The Tenant will from time to time whenever reas?ably
'

required by the Landlord for the purpose of'r giving assurani:.?

to an:r third party interested (including any prospective or

actual assignee or mortgagee 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 whether

this Lease 'is in full force and effect, whether or not it has

'

21-6

400 



•
. '

been modified (and if so 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 reason­
ably requested by the Tenant for the purpose of giving assurance
to any third party interested (including any prospective or actual
assignee or mortgagee of the Tenant) execute and deliver as the
Tenant may direct (save and except to itself) a statement in
writing certifying to such third party whether this Lease is in
full force and effect, whether or not it has been modified (and if
so in what respectt, the status of ,Rent and other accounts be­
tween the Landlord and Tenant, whether or 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 connection with this Lease in respect of which such

a certificate is reasonably requested.

(c) Such statements may be relied upon only by the third
party for whose benefit they are stated 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
mentioned 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 prQvision of this Lease is unenforceable or is

'.

declared invalid or void for any reason whatevert ?uch unenforce­

ability or invalidity shall not affect the enforceability or

validity of the remaining provisions of this Lease and such pro­

vision shall be severable from the remainder of this Lease.

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 living 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 s evera I 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 yaa= first
above written.

;t
?,

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

??
)

)

)

)

)

)

)

)
)

The Common Seal of DAON DEVELOPMENT )

CORPORATION was hereunto Rôffixed
_

)

in?hee
__

nce of:
.

D.NEYA.SCHROEDE91
. . VICE PRESIOENT )

' ?
.

DAON SHOPPING C£NÎR(3

;, <.----- )

? . )

7?-0..-)=S...? "JUNE!:. VASSàS

/_ ,-SSIS"IAt,J"I SECRE"f1RV

)

)

)

)
)

)

)
)

)

The Corporate Seal of HUDSON'S BAY
CO.MPANY was hereunto affixed in the

?&
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PRAXIS GROUP LTD. and
DAON DEVELOPMENT CORPORATION

AND:

HUDSON'S BAY COMPANY

LEASE

· DAVIS & COMPANY
Darrlslors & Sollellou

141h Floor, 1030 Wul Oeorglii Sireal
Vnncou,or, O.C. V8E 302

Tel, 11nr.g44,1
.
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.,rA•""' MO, 206 &.CJOtOWLtOGt.t[NT OP' OP'P'l\..?,1 OP' A C011i,•OJIATION.

Arknnwlrbgmrnt nf (@ffirrr of u Œnrpnrutinn

,19??day of
in the Province of British Columbia.

?hose i?Gnlil) has èeeri p10,cd -f,)'-th-e-?n:icn1:e on

Â ;-,,t,o--is) personally knuwn to me,S
L--<. ..-<,• ·,-r:._,J of

S L
_

·

, and that h? is the person

?
r,:"L,-,) of the said

and affixed the seal of the

(

Company
Compàny

to the said Instrument, that he was first duly authorized to subscribe his name as aforesaid, and aAix the said seal to

the said Instrument, and that such corporation is kg.lly entitled to hold and dispose of land in the Province of

PRAXIS GROUP LTD.
who subscribed his name lo the: annexed instrument as

I HEREBY CERTIFY that, on the

at J,???? [?,,_ .• 4•

appeared be/ore me and acknowledged to me that he is the

British Columbia.

IN TESTIMONY whereof I have hereunto set my Hand and Seal of Office,
' /at V ?-<...,-'---.'. in the Province of

British Columbia, this I L. o£.
day of -=J-,

??• ili=soa?:•".'.:??:?0?- ,-,

- -
- '? - .ABn,1-,Co< -·A Commiuioner for 1ok.in9 Affidov1I$ for Brit1st, Col\Jmbrci.

NOTE-WHERE THE .. CRSO.N l,,U,KING THE ACKNOWlEDGt.otENT IS f'ERSOfrilALlY KNOWN TO THE Ol"TICER· TAKING THE SAME, ,STRlkE out TH( WORDS IN i!IIU,CJCETS.

p*.:'A!9.
rOlltM NO. 206 ACKNOWLEDG""'ENT OF Of'P'ICER 0,. A COIIPOIIATION.

J\rknuwlrùgmrni nf ®ffirrr of a <!Iorporaiinn

I HEREBY CERTIFY that, on the ?-·at?
- f.

day of
,

19 71,

of Ontario

oi

, and that he is the person
of the said

and affixed the seal of the

SECRETARY

· ( ,J.rnse idenlil
..

ft&s àeef". 11re,Cd: bJ the uidcs1tc 011

, who is) personally known to me,

SECRETARY

ALLEN ROLPH HU3Atl0oath of
appeared before me and acknowledged to me that he is the
Hudson's Bay Company
who subscribed his name to the annexed instrument as
Company

Company
lo the said Instrument, that he was first duly authorized lo subscribe his name as aforesaid, and aftix the said seal to
the said Instrument, and that such corporation is lri;;illy entitled 10 hold and dispose of land in the Province o[

Ontario.
TESTIMONY whereof I. have hereunto set my Hand and Seal of Office,

at Toron to •
_

--i .i??e,,P:o?-" :;;incc:...:·o_f

Ontario, this Î.L?u day of

--?r?,..
, __--.

one thousand nine?n??.h,?en ty-e-½H,. t?.,U. \$--.'

_ ? "'
..
?!?..-:,.q_,,\.?

.

IN

OONA LO e,;:•.IPOElL TCSW.r.K. N:t::",' Public,

Judi:ial Di:td:t cf \\:!,, ?.r :i;.::'::-n's Say

C:rr:?:r:'l i::?d i!s !::..?•.:;;;:.?,, ë:ï.?:.;:i:!?d Jnd
am:;:i1c.d J:ô;:;::cs.

? A Notc:ry Public in çnd for the Provine? o1 gntariOE.xpiru

t ,., i l..??? I\ Comm, ?, for lok,ng Atf,dOvol> for n tar leNOTE?WH£1ti T\'4E p,
.

SOlrll 1,,U.KllrllG Tl'I 4CllliNOWL.EOG·t:-iENT IS P[ltSO"IALL'l'.KNOWltil TO TM[ a,·r1C[lt T,UtlNCi THC s,u,.. [. STltu;[ OUT TN[ •0110s IN 11!1.ACr.[T"J,
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'
f1iAFIK?
,o,. .... NO. 206 ACllNOWl.EDGM[NT or OP'P'IC[" -o, A> COPl?o,u,TION,

i\rltnollllrhgmrnt nf ® ffirrr of n Œnrpnratinn

lJ

./ ?'
TESTIM.Q)'I.Y wh.ereof I have hereunto set my Hand and _5ral ef Office,

at •
/-t/

?
/J

in the Province of
British Columbia, this /? day of __d-J_,._

? ui (JI
one thousand nine hundred and seven ty-e-ign

t?.......
······•--?«?e-f7,J1

..
/\

..

J-
? ·-,.

A No.f?- i- '"nd '; 1l c P,cuincc of B• li rSh Columb,a.
_

A -Comm1s$ioner for toking Affidaviu for British Columc:110.

IN

• <?
theI HEREBY Cj::RTlFY that, on

/Vc,.._-.._ L ? < ?at

:/d

,,, of

?of B,;,;,h

c:,:'3_,

1:)/

-'(whee, iS@n!i•r bas brCn pr:o•·?d llr tfte-cTÏdl:llC? ·· /v

?..

i?lL/p??nally known to m0cf,

appeared before me and acknowledged to me that9'e is the ç,2.d:.,..:-:

?
_,,,4.J)

,._, -----<...<l.-

DAON DEVELOPMENT CORPORATION ,.., _ _/ ,

:in<lth
e is the person

who subscribedJ1ftame to the annexed instrument as

?
..:1(Z

?
of the said

Company -
and ,f.i(xed the seal of the

Company ·

_g_,.
to the said Instrument, thatc$he was first duly authorized to subscribe tris name as aforesaid, and allix the said seal to

the said Instrument, and that such corporation is le?lly entitled to hold and dispose of land in the Province of

British Columbia.

?lh sf

NOfE-W'HEJlfE THE .. [RSON MAKING THE ACKNOWLEDGMENT ÏS P'ER50NALl,.Y l(NOWN TO THC Qf"F"IÇ[Jt TAJÇ.ING THE SAME, STIIIK.E 01,11 THE WORDS IN 8RACICCTS.

406 



SCHEDULE "B"

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:

Firstly:
Lots One Hundred and Three (103) and

One Hundred and Five (105)
District Lot Three Hundred and Eighty-four A

( 3 84A)
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 One (1)
Plan 52027
New Westminster District
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.

BE'l'WEEN:

HUDSON'S BAY COMPANY

Tj;lnant

AND:

PRAXIS GROUP LTD, and DAON
DEVELOPMENT CORPORATION

Lijndlord

AND:

PRAXIS GROUP LTD. and DAON
DEVELOPMENT CORPORATION

"The Coqu:i,.tlam Centre"

ACKNOWLEDGMENT AND PRIORITY
AGREEMENT

OWEN, BIRD
PARR I if TE: ft¦ AND li O LICIT o.a ¦WEI:aff
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SCHEDULE "D"

Part I - setting out the charges, liens and encumbrances

registered against titie to the Lands:

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

(b) 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. Nl09202;

(c) Agreement of Modification to Land Us? Contract -

No. Z-23-76 aforesaid made between Praxis and the
District of Coguitlam, registered November 2, 1977
as No. Nll4772;

(d) Right of First Refusal granted by Praxis, as to
its undivided one half interest, in favour of
Hudson's Bay Company by Memorandum of Agreement
dated May 26, 1977, registered April 19, 1978 as
No. P34042;

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

(f) Mortgage granted by Praxis in favour of Daon,
registered June 22, 1978 as No. P5890A;

(g) Mortgage granted by Praxis in favour of Daon,
registered September 21, 1978 as No. P92315;

(h) Right of First Refusal granted by Daon, as to its
undivided one half interest, in favour of Hudson's
Bay Company, registered September 29, 1978 as
No. P96198;

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

(j) Priority Agreement made by Daon in favour of
Bank of Montreal granting Mortgage P96199 priority
over Mortgages P58904 and P92315, registered
September 29, 1978 as No. P96200;

continued •.....
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Page 2

Schedule "D"

(k) Priority Agreement made by Daon in favour of
Bank of Montreal granting Mortgage P96199 priority
over Mortgages P58904 and P92315, registered
October 3, 1978 as No. P96806;

(1) 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. P98039;

(m) Priority Agreement made by Poole Construction
Limited in favour of Hudson's Bay Company granting
Right of First Refusal P96198 priority over Mortgage
P58586, registered October 30, 1978 as No. Pl05446.

Part II - setting out

all agreements, commitments and other obligations
of Praxis and its affiliates relating to the
Lands, and

all governmental decisions, rulings, by-laws,

policies, regulations and plans known to Praxis
which could prevent the completion of the within
development of the Centre, including the participation
of HBC therein:

NIL
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CRU SIGN POLICY

'

THE BAY

EATON$

(

? I

TI-iE BAY

EATON$

LûWEll

LEGEND
mall type

UPlJER

AnB till
CDal
D

THE COQUITLAM·· CENTRE
Page 6 of 11 pages

417 



second floor slab abovo

it

SECTION

horlzontol

;,mlock

bend by

J
45 ° hemlock bend by L

sliding
glazing
panel

----
storefront no.28 medium bronze
anodized aluminum, tempered
9lazln9

ELEVATION

THE COQUITLAM CENTRE

._ __, floor finish by L to closure line
'

+------------- lino of hemlock facia abovo

mall type A

?lease line

),

rn
..... ?www.iWliiiwwww?-?-ILJ. 11 1-;r.r.r;o;:r:----

PLAN!

Page 7 of 11 pages
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l +-----
teak handrail by L

.

J . glass in handrail
? ?I====?? ?.

? ?

r

SECTION

brick facia by L
horizontal hemlock band
by L to receve sig, by T
45° hemlock band by L

storefront no.28 medium?bronze aluminum
tempered glazing

t- lease line

+--- fine ct hemlock scfflt above-carried 4!-01
post lease line at Ts expense

lease Unes
----+

'-------------+-- 2!.4" x 2!.4" a- ·a\ 2!.4• brick
columt5..1by L · sides ore to remain
exposec

ELEVATION
I

--1+1WC sliding glazing panels Iii ,

.mall type B

THE COQUITLAM CENTRE
Page 8 of 11 pages
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SECTION

brick fascia by L

horiz. hemlock
band by L. to
receive sign by T.

+-'--- 45° hemlock
band by L.

storefront no. 28 medium bronze ....!., ,,..
anodized aluminum
tempered glazing by T.

1 lt
taok handrail
gloss in hondrail

? ? ? ?

r

ELEVATION

mall type· C

ease ïne

ne of hemlock
band above

columns by L
.sides are lo remain éxposadPLAN

' lease Imes ):t<
I

I

,.._f loor finlsh b? ??.. closure line

,-
_;IF-Hl " .,.

'" ,
I

=,-.,.
I

' ,,. u.

.ln_. .,.??L -l

I'-<- "'
- ? ?
,...

I\ ·?l

THE COQUITLAM. CENTRE
Page 9 of 11 pages
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======f

1
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on mirror
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+-------1- counterfroht by T SECTION
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I

I
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I
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I
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THE COQUITLAM CENTRE
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see mall types
for dimensions

centre sign on
vertical tacia

max

SECTION

?????

"

I

-
I - - . I

'nn NGS.:.EOR;=B-AT]t"1:r•--.:·-ir_ ·:--.??t. ..:AliD::li•·•t .

?4·î - - - -· - . .
-§ ?4' 4' !. l4' E ?
? ? 1 Î ?

·1 1

?:::: , ::.;;·,?

? ? ' L lease line ??
I

ELEVATION

TYPICAL SIGN
___

.,.,.)

20" max

¦ self illuminated translucent plastic face with metal
or plastic sides • face to be removable for servicing

• lncltvldual raised channel letters (back-lit)

¦ non - illuminated polished metal letters
• ·different logo types permitted · Signage

THE COQUITLAM CENTRE
' .

Page 11 of 11 pages
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SCHEDULE "F"

Terms to be Contained in the Agreement.
Referred to in Article 18.03

1. If at any time a party pursuant to the terms of, or
as a result of, a mortgage or charge should obtain legal or·
actual possession of the Occupied Premises or any part thereof
during the Term, whether by way of foreclosure, the appointment
of a receiver, receiver-manager or otherwise, or if that party
should sell or otherwise dispose of the Occupied Premises
in the exercise of any of its rights or remedies under the
mortgage, charge or encumbrance then and in such event and
subject to the terms of the Lease and any other agreement
between the Landlord and the Tenant relating to such Lease:

(a) the Tenant may peaceably and quietly·use and
occupy the Occupied Premises covered by the
Lease without any interruption or denial of
or by that party or any person, firm or cor­
poration claiming by, through or under that party;
and

(b) that party will recognize and be bound by the
Lease and will keep, observe and perform all
of the terms, covenants and agreements on the
part of the Landlord to be kept, observed and
performed and contained in the Lease and any
other agreement between the Landlord and the
Tenant relating to such Lease or the Tenant's
use or occupation of the Occupied Premises or
the Shopping Centre;

(c) that party will effect any sale· ox disposition.
of the Leased Premises subject to the terms con­
tained in the Lease; and

(d) the Tenant will have the same remedies against that
party as it would have had under the Lease against
the Landlord.

2. That party will not, but if requested by the Tenant
it will, join the Tenant in any proc€edings to obtain possession
or the right to possession of the Occupied Premises or any
part thereof.
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- 2 -

3. If that party should receive any of the AdditionalRent or other monies payable by the Tenant under the Leaseit shall ensure that it is used for the purpose intended underthe terms of the Lease.

to and become
instrument as

4. The Tenant will at the request of such party attorna tenant of such party and will execute such
may be necessary to confirm such attornment.

S. The terms of that Agreement shall enure to thebenefit of the Tenant and its successors and assigns andbe binding upon that party and its. successors and assigns.
PROVIDED, however, that the foregoing agreement shallnot be required where the holder of such mortgage or chargeagrees to subordinate the registration of such charge to theregistration of the Lease so that the Lease is a charge uponthe..-Gecapie<:1==Premi5es ranking in priority to such mortgage'or charge.L?,v'<fVv?·
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SCHEDULE ·11G "

CONSTRUCTION OF THE SHOPPING CENTRE

Consultants

1. (a} The Tenant has the right, at the sole expense of
the Landlord, to retain its own consultants for the design,
construction and testing of the HBC Store and may only change
such consultants if reasonably required and if approved by the
Landlord, such approval not to be unreasonably withheld.

(b} The Landlord may only change its consultants for the
design, construction and testing of the Shopping Centre (other
than the HBC Store) if reasonably required and if approve? by the
Tenant, such approval not to be unreasonably withheld.

Plans, Drawings and Specifications

2. All plans, drawings and specifications, any amendment

to those plans, drawings and specifications and any construction
or installationlrelating to the Shopping Centre (other than the
HBC Store) shall be approved by the Tenant and, to the extent
to which they directly affect the visibility of, access to or
from, or the operation, functionally or aesthetically, ofL--the

HBC Store as a first class department store, such approval may
be withheld for any reason.

3.

be:

The plans and specifications for the HBC Store shall
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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 exterior
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; and

{d) 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 the Park Royal Shopping Centre,
in the Municipality of West Vancouver, in the Province of British
Columbia (as established by the plans and specifications therefor
initialled for identjfication by the parties hereto), subject to
such changes as the Tenant may reasonably request without
entailing overall additional costs to the Landlord .unless the
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 store in Park Royal:

{a) a normal roof to the standards established for the
other major department stores in the Shopping
Centre including appropriate insulation· and facility
for ponding of run-off water as necessary to -satisfy
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the requirements of every authority competent in
respect of Hoy Creek adjacent to the Property;

(b) outside entrance vestibules for all levels;
(c) a self-contained heating, ventilating and air­

conditioning system (i.e. self-contained central
heating and cooling plant) to specification ASHRAE

90-75 of the American Society of Heating, Refrigera­
tion and Air-Conditioning Engineers;

(d) provision for vertical or horizontal expansion, or both,
by the Tenant in accordance with Article 17 hereof;

(e) pre-loading of the site of .the HBC Store;
(f) water-proofing of trie retaining wall at the north

perimeterc of the lower level of the HBC Store;
(g) if any control of water pres?ure beneath the floor

slab is determined to be necessary by Golder Brawner
& Associates Ltd. or Read Jones Christofferson Ltd.,
Consulting Engineers, or such others as may .be

designated by the Tenant, appropriate provision will
be made in consultations with Choukalos, Woodburn,
McKenzie & Maranda. or such other consulting engineers
as the Landlord may designate;

(h) a 24 foot square structural module and structural
shear walls;

(i) an allowance for the installed cost of 75,000 square
feet of interior floor tile of the quality specified
as aforesaid for the Tenant's store in Park Royal;
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(j) the original supply and installation of F40 WW

fluorescent lamps for all lighting fixtures in the
HBC Store;

(k) such features and provisions as may be necessitated
by the physical conditions and location of the
Property, or by requireIJJents of the National Bu.:1-lding

Code only as promulga_ted at the date hereof. Addi­
tional costs incurred by the Landlord to satisfy the
requirements of future amendments to the National
Building Code shall be for the Tenant's account unless
the Tenant shall have delivered to the Landlord all
pl?ns and specifications (prepared consistently with
the aforesaid standard and design of the HBC Store)
requisite- to support application for issue to the
Landlord of every necessary permit, licence or
authority for construction of the foundation of the
HBC Store and such delivery shall be made by a date
which allows the Landlord a reasonable time to makè

application and acquire such permits, licences and

authorities by the date on which the said amendments

come into force. It is agreed that a reasonable time
therefor is three weeks. The Landlord will provide
any plans or information necessary to assist the
Tenant herein. If the said plans and spècifications
are so delivered by the Tenant, the Tenant will not be
responsible for increased costs from amendments to the
National Building Code even if the Landlord fails to
secure such permits, licences and authorities.
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Objections

5. Particulars of any objection by the recipient party

to any plans and specifications submitted 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. All additional costs to the Landlord entailed in every

change from the plans and specifications of the HBC Store,
prepared and finally ·approved as aforesaid, shall be for the

Tenant's account as follows if such change is requested by _the

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

(a) if the Tenant requests any change to the working

drawings and specifications to the HBC Store as

finally approved by the Landlord and such change

increases the "Construction Costs of the HBC Store"

(as hereinafter defined), then the Tenant shall, at
its option, either:

(i) pay such excess to the Tenant; or

(ii) elect to adjust the annual rental 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 sùch excess

over a 35 year period at an atnort?zation con­

stant derived from the Landlord's long term

financing of the Shopping Centre when finally
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Reduced Cost

Store as aforesaid or changes from the plans and specifications
of the HBC Store, prepared and finally approved as aforesaid,
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.

7.

determined, such adjusted rates to replace
those in Article 4.01;

(b) "Construction Costs of the HBC Store" means the costs
payable by the Landlord in accordance with the terms
of the construction contract to the extent they
relate only to the construction of the building com­

prising the HBC Store as designed and built in
accordance with the provisions of this Lease on an
improved and serviced site, and the architectural
fees directly related thereto and the fees of the
consultants for the HBC Store as set forth in para­
graph lof this Schedule. Improved and serviced site·
includes, at the Landlord's cost, pre-loading, sani­
tary sew?rs, 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, land­
scaping, paving, stripping, and the like.

If changes to the quality and design of the HBC
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THE COQUITLAM CENTRE
SECOND AMENDMENT OF LEASE AND CONSENT TO EXPANSION

HUDSON'S BAY COMPANY LEASE

This Amendment ofLease made the 8th day of October, 1999,

BETWEEN:

PENSIONFUND REALTY LIMITED
(hereinafter called the "Landlord")

OF THE FIRST PART

- and-

HUDSON'S BAY COMPANY
(hereinafter called the "Tenant")

OF THE SECOND PART

WlTNESSETH THAT WHEREAS:

A. The Landlord is the registered Owner of the lands and additional lands described
in Schedules "A" and "B'', in the Municipality ofCoquitlam, 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.

i

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 ofLease 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;

10822982.10
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G. The Or:iginal 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 completed an expansion to the Shopping Centre, all in
accordance with the First HBC Supplemental Lease (the "First Expansion");

I. 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;

J. 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 ofGross 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 ofwhich 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 after the date the

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

(a) in respect ofArticle 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 ofpremises which house retail
businesses) will be further reduced to a Ratio of4. 75.

(c) notwithstanding Article 11.0l(a) and (b) or any other provisions in the
Lease, each of the Landlord and Tenant agrees that, ifBatons shall cease
to lease and/or occupy and operate the Batons Store and/or if the Batons
Lease shall be terminated, in addition to the Landlord's existing rights
under the Lease, the Landlord shall be entitled to re-develop (including
any expansion or contraction) and re-lease the Batons Store for any retail
or commercial use or uses permitted by law.

(d) Article 11.0l(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 11.0l(a) shall terminate.

(e) 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 11.0l(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."

(f) 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

10822982. 1 O
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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 Batons
Store. Subject to the requirements ofgovernmental 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 l 7.08(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."

(i) Article 20 is deleted in its entirety.

(j) HBC Outdoor Selling Area

As of the date ofthis 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 ofRent and Additional Rent but the Tenant shall be responsible
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 ofbusiness and costs of labour

10822982.10
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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 Outdoor 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 PermanentOâà, 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.

Option to Expand the HBC Store

If, as and when the Zellers Opening Date occurs, Article 17 of the Original Lease
shall be amended to incorporate the following provisions:

(a) 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 ofArticle 17, to expand the HBC Store in
accordance with the terms and conditions hereinafter more particularly
provided by giving the Landlord 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 (I) 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 to it under the provisions of Article 17 existing prior to the date of
execution of this Agreement.

(b) The terms and conditions governing the Tenant's exercise of the Alternate
Expansion Right shall be as follows:

(i) subject to complying with the provisions of Article 17.0l(a), (b)
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 ofup to thirty-eight thousand
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(38,000) square feet, the exact location ofwhich 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.

(1.i) each of Articles 17.0S(b) and (c) shall be deleted effective as of
the date the Tenant commences construction of the Alternate
Expansion.

(iii) 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
annum equal to the rate charged from time to time by the
Canadian Imperial Bank ofCommerce 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.

(iv) 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 ($9.87) per square foot ofits 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 shall 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 ofArticle 16.0l(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 ofwhich is the Gross Leaseable Area of the
Alternate Expansion and the denominator ofwhich is the
Gross Leaseable Area of the HBC Store (including the
Alternate Expansion)."

Lands

The Tenant acknowledges that the Landlord has acquired two parcels ofland
adjacent to the Lands each identified on Schedule "C" as "Future Development
Site" (the "Excluded Lands"). The Tenant agrees that the Excluded Lands or anyportion 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 ofby
the Landlord and may be re-developed by the Landlord separate and apart from
the Shopping Centre in each case without in any way being affected by the terms
of the Lease.

6. General Provisions

6.1 Except as hereby amended, the Lease is hereby ratified and confirmed.
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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 ofBritish 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.

HUDSON'S BAY COMPANY

Schedule "A" - the Lands
Schedule "B" - the Additional I:
Schedule "C" - Site Plan
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SCHEDULE 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:
Firstly:
Lots 103 and 105
District Lot 384A
Group 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

Secondly:

Lot 98
Block E of District Lot 384A
Group 1
Plan 52027
New Westminster District

SCHEDULE B

DESCRIPTION OF ADDITIONAL LANDS

Firstly:
Lots 73, 74 and 75 of
District Lot 384A
Group 1
New Westminster District
Plan 30180

Secondly:

Lot 149
District Lot 384A
Group 1
New Westminster District
Plan 66060

25114/002DCLIXlC - 7 -
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BAYDEPARTMENTSTORELE4SE

THIS LEASE 1s dated as ot the 25th dav of March, 1997

AMONG

ST LAURENT SHOPPING CENTRE LIMITED, a company mcorporated
under the laws of the Province of Ontano
and
DEVAN PROPERTIES LID a company mcorporated

under the laws of the Province of Ontano

(hereinafter collectively called the "Landlord")

OF THE FIRST PART

-AND-

HUDSON'S BAY COMPANY, a company contmued under the
Canada Business Corporations Act,

(hereinafter called the "Tenant")

OF THE SECOND PART

-AND-

713949 ONTARIO LIMITED, a company mcorporated under the
laws of the Provmce ofüntano

as bare trustee for the Landlord

WHEREAS

(A) 713949 Ontano Limited 1s the registered owner m fee simple of the Shopptng
Centre Lands and holds title to the Shopping Centre Lands m trust, as bare
trustee for the Landlord,

(B) The Landlord 1s the beneficial owner m fee simple of the Shopping Centre
Lands, and

(C) Tlus Lease and the respective covenants and agreements of the parties hereto are
entered mto by the parues m consideration of the rents, covenants and
agreements herem contained
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ARTICLE 1

DEFINITIONS, SCHEDULES AND REPRESENTATIONS

I 00 Defintuons In this Bav Lease the terms defined m this clause 1 00 are used
with the meanmgs so indicated as follows

(1) "Adjusted Gross Leasable Area" means, for the Bay Department Store and any other
Major Department Store located m the Shoppmg Centre from time to time, 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 subsidiarv A corporation 1s a subsidiary of another corporation
1f, but only 1f, any one or more of such other corporation and its subsidiaries
collectively own all of the outstanding shares m the capital of such first-mentioned

corporation,

(3) "Agreed Common Faalutes Replacement Costs" means deprecianon, calculated m
accordance with generally accepted accounting practices and procedures, on costs of
a capital nature m excess of insurance proceeds m respect of repairs or replacements

to Common Facihties (except to the extent that repairs or replacements of';
maintenance and cleanmg equipment required by reason of normal wear and tear or
damage constitute costs of a capital nature wluch have otherwise been included m
Common Facilities Operating Cost) made by the Landlord m accordance with sound
property management pnnciples, but there shall be specifically excluded that

amount by which the cost of such repair or replacement of a capital item exceeds the
mitral cost of such item where such excess 1s attnbutable to art increase m matenals

or workmanship, such depreciation to be charged on a straight line basis over the
estimated life of such replacement, but m any event excludmg the cost of any
repairs or replacements of a capital nature m excess of insurance proceeds to the
extent such either (m respect of any one item) exceeds $50,000 or (many fiscal year
adopted by the Landlord for the computation of Common Facilities Operating Cost)
exceeds, m 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 withheld 1f, over the estimated hfe of the capital
replacement, the annual cost which would be incurred by the Landlord in repamng
the facility to be replaced could reasonably be expected to exceed the amount of the
annual depreciation in respect of such capital replacement which would be mcluded

in the cost of mamtairung and operating Common Facilities plus the annual cost
which would be incurred by the Landlord in repamng the facility as replaced, any
dispute as to whether or not such approval may be withheld by the Tenant shall be
settled by arbitration pursuant to the provisions of this Lease) such amounts of
$50,000 (in respect of any one item) and $100,000 (m the aggregate in 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 Facihnes Operating Cost
in which the cost of a capital nature 1s incurred as most recently published, 1s of the
CPI last published pnor to July 1, 1980,

(4) "Bay Department Store" means the department store building irntially compnsing
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
portions of the Shopping Centre Lands which 1s shown outlined in RED on the Site
Plan, as from urne to time altered, reconstructed or expanded m accordance with the
provrstons of this Lease and includes the Rooftop Vestibule and Access, the
Rooftop Mecharucal Areas and Improvements and the Rooftop Staircase,

(5) "Bay Lease" or "Lease" means this lease as from time to time amended,
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(6) "Bay Shop" means the store premises irutrallv comprising 307 square feet of Gross
Leasable Area which the Tenant leases for use for selling purposes pursuant to
clauses 2 02 and 16 00 and which 1s shown outlined m RED on the Merchandising
Plan

(7) "Bay Shop Opening Date" means Apni 8, 1992,

(8) "Bay Outdoor Sel/mg Area" means an area outlmed m PURPLE on the Site Plan
having an approxunate area of 8,000 square feet, as 1t may be from time to tune
expanded relocated and constituted,

(9) "Common Facüutes" means the common areas, facihties, unhties and services,
utihty distnbunon systems benefitmg more than one tenant and other improvements
on the Shopping Centre Lands, as the same from time to tune may be altered,
reconstructed or expanded, and which are from time to time mtended, made
available and maintained for the use and enjoyment m common of the Tenant and
other tenants, including the officers, agents, employees, customers, and invitees of
and licensees having lawful business With each such tenant, and without restnctmg
the generality of the foregomg shall compnse the Parking Facihties, access roads,
dnveways, entrances and exits, sidewalks, Mall, ramps, pylon and other signs and
landscaped areas of the Shopping Centre, and (to the extent not mcluded m any
leased or leasable premises) mtenor and extenor stairways, comdors, escalators,
elevators, passageways, first-aid stations and comfort stations (1f any), nursenes,
pubhc washrooms, compactor rooms to the extent not otherwise excluded below
and the roof over the Mall but excluding all rentable premises and portions thereof,
the Bay Outdoor Selling Area and any other outdoor selling area, all kiosks m the
Mall and any other portions of Parking Facilmes and the Mall, licensed or
otherwise, used for retail selling or other pnvate purposes (such as displays or
promotions) other than by the Merchants' Association or the Landlord for
promotional acnvines (1f pemntted hereunder) while so used, and m any case
excluding washrooms, compactor rooms, comdors, loading and access facihnes,
including docks and truck receiving and delivery facihues, and electncal and
mechanical vaults and rooms and facilities therein, which m each case are
appropnate and mtended predommantly for use only by one tenant or a lumted

group of tenants and its and their employees,

(10) "Common Faciùttes Operating Cost" means all reasonable and proper costs,
charges and expenses mcurred by the Landlord for and properly attnbutable to the
mamtenance, operation, insurance and repair and supervision of all Common
Facrhnes, computed m accordance With generally accepted accounting practices and
procedures and without any duphcanon, and mcludes Without hrmtanon

(1) the cost of operating and mamtainmg the systems for the supply of
utihties (mcludmg electncity for hghtmg) to, and of the utilities
consumed m, the Comm.on Facihties and the operatmg cost of heatmg
and air-condrtiomng enclosed portions of the Common Facihues,

(u) the cost of wages and salaries (including fnnge benefits) paid to
personnel to the extent actually engaged m, or engaged m the

supervision of, the physical operation, clearung and maintenance of
Common Facihties, except those m an overhead or adrmrustratrve
capacity (with respect to whom costs are recovered as a pre-esnrnated
amount as provided m paragraph (1x) of this subclause),

(111) the cost of clearung and other janitor services m removmg snow and
refuse from, and supervising and pohcmg, the Common Facihnes, and
the associated cleanmg and maintenance supplies,

(1v) the cost of operating and maintainmg fixtures and other machinery,
equipment and buildmg services m Common Facihties and of
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mamtammg (mcludmg re-stnpmg) Parking Facrhties and rnamtaimng
landscaped areas which are m each case part of such Common Facilrties,

(v) the cost of repairs to Common Facilities including replacements
necessanlv made to renovate or maintain such Common Facihtres so as
to cause them to be m good and substantial repair to the extent that such
replacements do not constitute an expense of a capital nature but are
either (1) wholly chargeable m a fiscal penod m accordance with
generally accepted accounting principles or (11) deferred or amortized m
accordance with generally accepted accounnng principles (m which case
that amount which equals only the amortized portion shall be mcluded
provided the Tenant shall have approved such amornzanon or deferral
actmg reasonably) but excluding all repairs or replacements made to
remedy defects in construction or made to improve the standard of such
Common Facilities (1f and to the extent by way of new construction,
capital additions or replacements or otherwise of a capital nature, and
not Just to maintain then existing facihties),

(vi) the cost of operatmg and mamtainmg pubhc address and background
music systems, information facihties and other facihnes for the general
benefit of customers of the Shopping Centre m Common Facihties,

(vu) the cost of premiums or such other costs for fire and all insurance m
respect of Common Facihties which the Landlord 1s required to mamtam
pursuant to this Bay Lease or shall reasonably mamtam or be required by
any Mortgagee of the Landlord to maintain (which may include, without
lumtanon, fire msurance With extended coverage or all nsks
endorsements, boiler and machmery insurance, where appbcable, and
pubhc habihty msurance),

(vin) the Agreed Common Facilrties Replacement Costs and periodic
depreciation at standard rates upon the iruual capital cost of eqwpment
used for cleaning, operating and maintaimng Common Facihties winch
the Landlord might otherwise have leased and wluch by us very nature
requires penodic replacement, and

(1x) as an agreed pre-esnmate of the cost of overhead and admmistranon and
other indirect or non-allocable costs incurred m connection with the
operation and maintenance of Common Facihues, a sum equal to ten
percent (10%) of the aggregate of the costs referred tom paragraphs (1)

to (v1) inclusive of this subclause, which sum shall be applied only after
making the deductions and applying the exclusions hereafter referred to,

but there shall be excluded therefrom

(a) the costs of improvements, additions, capital replacements (except to the
extent perrmtted under paragraph (vin) of this subclause) and other
expenses which are m each case of a capital nature m accordance with
normal accounting practice, the costs of management and supervision
except as otherwise provided m paragraph (11) of this subclause, the costs
of overhead and indirect costs, interest, debt service, capital amortization
and other similar costs,

(b) all Excess Costs,

(c) all costs of operatmg and mamtauung perrrntted kiosks and other
facilities m the Mall or elsewhere m the Common Facrhties which are of
a commercial nature and produce revenue for the Landlord,

(d) all Food Court Costs allocable to the Food Court Tenants,
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and there shall be deducted therefrom

(e) all morues recovered (which, 1f the Landlord fails to comply with its
obhganons to msure under this Bav Lease, includes monevs which
would reasonablv have been recoverable 1f the Landlord had so
complied and used its reasonable efforts to recover) under policies of
insurance, or recovered under drums for damage or mdemrutv from third

parues responsible, wuh respect to damage to Common Facihues to the
extent applicable to repairs to such Common Facihtres the cost of wluch
has been included hereunder,

(t) recovenes made by the Landlord under construction warranties relanng
to Common Facihnes to the extent applicable to defects, the cost of
repair ofwhich would otherwise be mcluded hereunder,

(g) all revenues received by the Landlord (after deduction of expenses not
otherwise mcluded pursuant to the provisions oftlus subclause) from the

use of or with respect to any Common Facihties mcludmg those from
the use of or with respect to any exhibitions, displays, auditona,
conference rooms, public address and background music systems, public
telephones, public lockers, coat checking, mformanon facihtres, child

care and nursery facihties, washrooms, and revenues from parking
charges as contemplated by subclause 7 04, m each case,

(h) all moneys recoverable from tenants whose premises are not included m
the applicable denommators referred to m Article l 0, and which are
expressed to be by way of a recovery of a contnbution to any or all

expenses mcluded m Common Facihttes Operating Cost, and

(1) all moneys recoverable from tenants of rentable prennses and wluch are
expressed to be by way of a surcharge or other sumlar recovery of a
contnbunon to any or all expenses mcluded m Common Facihties
Operating Cost and not an unallocated part of a general rent or a general
contnbution, whether fixed or pro rata thereto (such as recovenes under
clause 6 08 and similar provisions contained m leases of space m the
Shopping Centre), and for the purpose of deterrmrung such costs, all
reasonable allocations shall be made where necessary,

(11) "CPI" means the Consumer Pnce Index (all items for regional crues) for the City of
Ottawa (or any mdex published m substitution for the Consumer Pnce Index or any
other replacement index most nearly correspondmg thereto reasonably designated
by the Landlord If the Consumer Pnce Index ts no longer published) pubhshed by
Statistics Canada (or by any successor thereof or any other governmental agency
mcluding a provmcial agency) In the case of any required substitution, the
Landlord shall be entitled to make all necessary conversions for companson
purposes,

(12) "Excess Costs" means m regard to any parking decks or structures which are not
shown on the Site Plan, any cost of repamng or replacmg such parking decks or
structures which 1s mcremental to the repainng or replacement cost which would
have been mcurred if the Parking Facrhnes therem had been provided at ground
level (with no structures below),

(13) "Food Court" means those portions of the Common Facihnes, approxunately as
shown outhned m GREEN on the Merchandismg Plan, which are designated by the
Landlord from urne to time for use m suppon of Food Court Tenants' operations and
includes without lirrutanon, publrc table and seatmg areas, waste collection
facihties and other areas, facilities and equipment mtended for such use,
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(14) "Food Court Costs" means those costs and expenses mcurred or reasonably
attnbutable by the Landlord specificallv or exclusively from time to time m respect
of the maintenance and operation of the Food Court as such (as opposea to the
maintenance and operation of such area as one of the enclosed malls of the
Common Facihues) Such costs and expenses mclude Without hmitanon and
without duphcanon

(1) salanes, wages, benefits and other costs of bus-boys and other personnel
to the extent emploved for cleaning and servicing the Food Court

(11) garbage and waste collection and disposal,

(m) rental of equipment and signs of and for Common Facilities,

(1v) the cost of repairs or replacements to, and maintenance and operation of,
the furniture, fixtures and furrushmgs m or servmg the Food Coun,

(v) amortization and mterest on the unamortized balance or depreciation and
interest on the undepreciated balance with respect to the cost of any
repairs or replacements included m paragraph (1v) of this subclause
(deterrruned ma manner consistent with all other Food Court Tenants),
the cost of which 1s not charged m full m the fiscal year for the
determmation of Common Facilities Operatmg Cost, and

(VI) the mcremental cost of additional secunty, pohcmg and supervision for
the Food Court

From the total of the above costs there shall be deducted the
contnbutions, 1f any, made by tenants or occupants of space who are not
Food Court Tenants

(15) "Food Court Tenant" means a tenant of prermses mmally designated as such on
the Merchandising Plan as from time to time vaned by the Landlord with the pnor
approval of the Tenant, acnng reasonably,

(16) "Greater Toronto Area" means the area compnsed at the date of this Bay Lease by
the Mumcipahty of Metropohtan Toronto and the Regional Mumcipalmes of Yorle,
Durham, Halton and Peel

(17) "Gross Budding Area" means, with respect to the Bay Department Store, the area
of the floor space on any level therein as determmed by actual measurement,
computed by measuring to the extenor firush of permanent outer building walls and
without deduction for mdentanons or for columns and projections necessary to the
building, but excludmg the Rooftop Vestibule and Access, the Rooftop Mecharucal
Areas and Improvements, the Rooftop Staircase and the extenor loadmg dock wluch
1s roofed and enclosed on three sides

(18) "Gross Leasable Area" means, with respect to any building or portion thereof mthe Shopping Centre, the number of square feet of floor space on each level within
such building or portion thereof which 1s mtended to be leased or licensed
(mcludmg, m the case of mezzarunes, 50% only of such floor space), and shall
mclude the area occupied by kiosks and other facihties m the Common Facilities
which are of a commercial nature and produce revenue for the Landlord, but shall
exclude all penthouses, extenor rooftop mechanicals, loading docks and truck
recervmg and dehvery facihties, including stauwells, elevator machine rooms,
vertical transportation facihties, pubhc washrooms, underground electncal and
mechanical vaults and any other rooms devoted exclusively to electncal ormechanical equipment, and any areas not enclosed and heated such as any outdoor
sales areas, and shall be calculated m every case by measuring from the buildmg
lme of the extenor surfaces of extenor walls and from the building lme of the
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extenor surfaces of mtenor walls or bamers separatmg areas mtended to be leased
from Common Facihties and other space not mtended to be leased or licensed, and
from the centre lme of panv or dermsmg walls separating areas mtended to be
leased or licensed from other areas mtended to be leased or hcensed, as applied to

anv facilitv m the Mall or m the Parking Facihnes within a building or similar

structure which 1s used for retail selling or other pnvate purposes other than outdoor
sales areas, "Gross Leasable Area" means the area occupied bv such facihty
mcluding m the case of a kiosk any surrounding area used m connecnon with 1t,

which surrounding area shall be deemed to be equal to the area of the kiosk,
provided that with respect to the denominator of the fraction detenrurung the
Tenant's share of Common Facilrnes Operating Costs under Article 10 hereof, the

area of such kiosks for purposes of inclusion m the denominator shall be prorated on
a per diem basis for the applicable fiscal vear to coincide with the number of days
dunng which such kiosk 1s located m the Mall,

(19) "Hydro Lands" means the lands forrrung part of the Shopping Centre Lands which

are shown outlmed m PINK on the Site Plan, as more fully descnbed m Schedule
"A" hereto under the heading "PART TWO-Leasehold Lands and Premises"

(20) "Hydro Lease" means the lease between Ontano Hydro, as landlord, and St
Laurent Shopping Centre Limited, as tenant, dated as of Apnl 22, 1981, covenng
the lease of the Hydro Lands for a term of 21 years less a day from March 1, 1981

(21) "Landlord" means St Laurent Shopping Centre Limited and Devan Properties
Ltd, each as to an undivided 50% interest, and their respective successors and

assigns,

(22) "Leased Premises" means the Bay Department Store which 1s derrused to the
Tenant under this Bay Lease, and includes where the context requires or permits the
Bay Shop, the Bay Outdoor Selhng Area, the Tenant Licensed Parking Area and the
appurtenant nghts, easements and Ircenses of the Tenant m respect of Common
Facilities, all as provided m this Bay Lease,

(23) "Ma1or Department Store" means a conventional department store (which, as of
the date of this Lease, would be without hmitanon and for the purpose of illustration
only those department stores operating under the name "Eaton's", "Sears", "the Bay"

or "Hudson's Bay Company"),

(24) "Mall" means the enclosed pedestnan concourses which are and from time to tune
may be constructed as part of the Shoppmg Centre, and bemg part of the Common
Facihnes, as from time to time altered, reconstructed or expanded subject to and m
accordance with this Lease, and includes, without hmitation, the pedestnan
concourses as imnally constructed and the Food Court m the Shopping Centre as
shown on the Merchandising Plan,

(25) "Merchandistng Plan" means the plan allocating penmtted types of use to vanous
store locations m the Shoppmg Centre which has been prepared by the Landlord and
approved by the Tenant and 1s annexed as Schedule C to this Bay Lease, as from
tune to time amended,

(26) "Mortgage" means any deed or trust deed registered agamst the Shopping Centre
contammg a mortgage, pledge, charge, transfer or, as the context may require, any
such mortgage, pledge, charge, transfer, and "Mortgagee" means any lender, trustee
or other creditor m whose favour such Mortgage may subsist,

(27) "New Parking Deck" means that parking deck shown outlmed m BROWN on the
Parking Garage Plan and providing direct access to the second level of the Bay
Department Store,

(28) "Office Tower Plan" means the locanon plan attached hereto as Schedule "H",
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(29) "Opening Date" means March 13, 1991,

(30) "Ongtnal Term" means the ongmal term of dus Bay Lease as set forth m clause
3 00 hereat,

(31) "Parking Factlutes" means the improvements from time to time m the Shopping
Centre, and bemg part of the Common Facihties, which are from time to time
mtended and available for the parkmg of motor vehicles (whether on pavement at
grade level or m parkmg decks or structures), as from time to time altered,
reconstructed or expanded subject to and m accordance with this Lease, and
includes the new Parkmg Deck and all other parkmg decks or structures, the
Rooftop Padang Facihnes, all improvements associated with parking, and all
entrances exits, roads, ramps and other means of access to parking which are within
the Shopping Centre and mcludes the parking areas and roads and other means of
access thereto at grade level mmally constructed m the Shopping Centre and wluch
are shown on the Site Plan,

(32) "Parking Garage Plan" means the site and location plan annexed as Schedule 11G11

to this Bay Lease,

(33) "parking space" wherever referred to herein, subject to legal requirements being
met, means a parking space which complies with the parkmg space dimensions and
other specifications provided therefor under Subclause 7 04(c)(3),

(34) "Permitted Transferee" means each of the T Eaton Company Limited and/or Sears
Canada Inc

, or an Affiliate of any such party wluch 1s the successor to the
department store business of such party or otherwise 1s an operator of a department
store business earned on under the same name as, and with operatmg,
merchandising and servicing practices similar to those of the department store
business then earned on by such party m the Provmce of Ontano,

(35) "Pnme Rate" means the rate of interest per annum (expressed as a percentage)
quoted by Canadian Impenal Bank of Commerce from urne to tune at Toronto as its
pnme lending rate for loans m Canadian dollars to pnme commercial borrowers,

(36) "Real Property Taxes" means any and all general taxes and school taxes (wluch
includes rates, assessments, levies, charges, and imposrtions but excludes local
improvement taxes levied m respect of improvernenss 'ely benefittmg or required
for the Shoppmg Centre Lands), generai or speu.a ..rom time to time levied orimposed with respect to real property (including land, burldmgs, fixtures, and
accessones and unprovements to them) by municipal or other governmental
authonnes havmg jurisdiction, interest, fines or penalties for non-payment shall be
excluded, and costs of contestmg the amount or validity of any such taxes shall be
mcluded (only to the extent reasonably mcurred m the common mterests of
occupants of the Shopping Centre), but taxes wluch are pnmartly of the nature of
taxes on income, capital, business, place of busmess or otherwise personal to the
taxpayer, and not pnmanly of the nature of taxes on real property, shall be excluded,

(37) "Retail Premtses" means rentable premises used and occupied or designed to be
used and occupied by businesses which provide goods or services to the public such
as are commonly found at a mall level of a shopping centre and includes, without
ltmitmg the foregomg, m addition to retail stores (mcludmg department stores and
food supermarkets) chartered banks, trust comparues dry cleaners, barber shops and
restaurants and snack bars, but excludes premises used for recreational, commercial
office, residential and hotel or motel purposes, and professional or medical offices
(provided such are not located on the Mall),

(38) "Rooftop Mechanicai Areas and Improvements" means those parts of the Bay
Department Store which are located on the roof of the Bay Department Store from
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time to urne (other than the Rooftop Vestibule and Access and the Rooftop
Staircase) and which do not form part of the Rooftop Parking Facrhties, including,
Without hrmnng the generahtv of the foregomg

(a) the air handlmg uruts located on the said roof and the vents ducts and other
mechamcal features connectmg the said urnts to the mtenor of the Bay
Depanment Store including the platforms separatmg the said uruts from the
paved surface of the Rooftop Padang Facilities, but excluding the fences or
other enclosures surroundmg the arr handling units, (which fences and
enclosures form part of the Rooftop Padang Facilmes), the location of which
fences are shown marked m ORANGE on the Rooftop Plan,

(b) the skyhght shown outlined m PURPLE on the Rooftop Plan, including the

concrete base upon which the skylight 1s directly mstalled and attached, but
excluding the claddmg and bumper guards which are located on the extenor of
such base and which form part of the Rooftop Parking Facihties,

(c) all vents, vent pipes and stacks connected to the Bay Department Store's
vennlanng or arr handling systems which project above the roof of the Bay
Department Store, but excluding the bollards and other protection devices
erected around such vents, vent pipes and stacks (which bollards and other
protecnon devices form part of the Rooftop Padang Facihnes), and

(d) such other mechanical, electncal, plumbing, teiecommumcanon, heating,
ventilanon and air-condmomng equipment and facrhnes as the Tenant may
reasonably require m the operation of the Bay Department Store from time to
time throughout the Term and which may be mstalled upon the roof of the Bay
Department Store pursuant to the provisions ofClause 8 00 of this Lease

(39) "Rooftop Parking Facüutes" means, the part of the Parking Facilities located on
the roof of the Bay Department Store and depicted on the Rooftop Plan, mcludmg,
without hmitmg the generality of the foregoing, the parapet wall constructed on the
penmeter walls of the Bay Department Store to hide motor vehicles from general

view when they are parked m the Rooftop Parktng Facrhties, the snow removal
gates located on the said roof, and the enclosures, fences, cladding, bumper guards,
bollards and other items identified as forming part of the Rooftop Parking Facihnes
m the defimnon of "Rooftop Mechamcal Areas and Improvements"

(40) "Rooftop Plan " means, the plan showmg the improvements on the roof of the Bay
Department Store, and which 1s annexed as Schedule "B-1" to tlus Bay Lease,

(41) "Rooftop Staircase" means the staircase shown outlined m RED on the Rooftop
Plan, connectmg the Rooftop Parkmg Facihties 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,

(42) "Rooftop Vestibule and Access" means, the climate controlled vestibule, staircase
and elevator area, mcludmg its roof, walls, floor and door, located on the roof of and
forrnmg part of the Bay Department Store, as shown outlined m GREEN on the
Rooftop Plan, and provtding access to and from the Rooftop Parking Facihties and
the Bay Department Store,

(43) "Sears Department Store" means the department store shown by the word
"SEARS" on the Site Plan,

(44) "Shopping Centre" means the Shopping Centre Lands and all buildings and
improvements from time to time erected thereon including all Common Facihties
and all rentable premises thereon, and the appurtenances thereto from time to time
existmg, together constituting St-Laurent Shopping Centre,
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(45) "Shopping Centre Lands" means the lands which are the site of the Shopping
Centre m the City of Ottawa m the Regional Murucipalitv of Ottawa-Carleton as
shown outlmed m ORANGE on the Site Plan (mcludmg the Hydro Lands) and
which are more particularly descnbed m Schedule " i\" annexed to this Bay Lease,

(46) "Site Plan" means the site and location plans of the Shoppmg Centre Lands
(mcludmg the prohibited building area referred tom subclause 20 01(3) outlmed m
YELLO\V) and the improvements mmally constructed thereon, and which are
annexed as Schedule B to this Bay Lease

(47) "Tenant" means Hudson's Bav Companv and its successors and permitted assigns
as tenant under this Bay Lease,

(48) "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 m clause 16 02 and as such may from time to time be relocated by
mutual agreement,

(49) "Term" means the entire term oftlus Bay Lease mcludmg the Original Term, every
renewal term as descnbed under clause 3 01 resulting from the exercise of any of
the Tenant's options thereunder, and any penod of overholdmg to which clause 3 02
apphes, and

(50) "Unavoidable Delay" means any prevention, delay, stoppage or interruption m the
performance of any obligation of the parties hereunder due to stnke, lockout, labour
dispute, prohibition by order of governmental authonty, law or regulation, act of
God, or the occurrence of fire, enemy or hostile acnon, c1V1l Commotion or other
casualty, condition or cause which is beyond the reasonable control of the party
obligated to perform despite all reasonable efforts of such party to perform (but shall
not mclude any inabihty to perform because of any lack of funds or any financial
condition)

1 01 Schedules The Schedules to this Bay Lease form part hereof and are as follows

Schedule A
Schedule B

Schedule Bl
Schedule C
Schedule D
Schedule E

Schedule F
Schedule G
Schedule H

Descnption of Shopping Centre Lands
Site Plan
Rooftop Plan
Merchandising Plan
Common Facihties Operating Cost Breakdown
Charges for Heating, Ventilation and Air-Condrtionmg Services
relatmg to the Bay Shop
"Landlord's Work" and "Tenant's Work" on Bay Shop
Padang Garage Plan {see subclause 7 04(e))
Office Tower Plan (see subclause 20 00(3))

1 02 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 dehvery of this Lease

(I) The Landlord 1s the beneficial owner of all portions of the Shoppmg Centre Lands
other than the Hydro Lands, and 1s the tenant of the Hydro Lands under the Hydro
Lease, and has the authonty to enter mto this Lease,

(2) The zorung and construction of the Shopping Centre as at the date hereof, mcludmg
the Bay Department Store, the Common Facilities and other rentable premisestherein, and the use of the vanous portions thereof for their intended or permitted
purposes, m each case does not contravene and is not prevented or restncted as atthe date hereof by any provision of any statute, by-law, order or regulation of anygovernmental authonty havmg junsdiction or of any agreement to which the
Landlord 1s a 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 mcludmg the Tenant and their
respectrv e emplovees and those havmg lawful business with them including

customers have legal access to the Shoppmg Centre and their respective premises
therem and such access is not prevented or matenallv, adversely restncted or
altered bv any statute by-law order or regulation of anv governmental authonty
havmg junsdicnon or of any agreement to which the Landlord 1s a partv or 1s bound

as of the date hereof,

(4) No Mortgage registered against the Shoppmg Centre Lands or any part thereof as of
the Opemng Date or as at the date of execution of this Bay Lease adversely
interferes with or restncts the nghts of the Tenant under this Lease The Landlord
shall obtain a properly executed wntten agreement with the Tenant m a form
satisfactory to the Tenant (acnng reasonably), from the holder of each and every
Mortgage registered against the Shoppmg Centre Lands pnor to the registration of
this Bay Lease m accordance with clause 25 05 hereof wherem the holder of such
Mortgage agrees to do no act or thmg which shall disturb the Tenant's possession of
the Leased Premises for any reason other than one which would entitle the Landlord
to termmate this Lease m accordance with the provisions hereof and, m the event
that the said holder takes possession of the Shopping Centre or otherwise acqwres
the Landlord's mterest therem, to be bound by the terms and conditions of tlus Bay
Lease, and to reqwre any purchaser or acquirer of its mterest m the Mortgage or the
Shopping Centre to enter mto a similar agreement with the Tenant,

(5) The Landlord's mterest m the Shopping Centre Lands is good and marketable and
subject to no encumbrances (except for any Mortgage which is subject to the
Landlord's covenant and warranty m subclause I 02(4)) which matenally and
detrunentally affect the Tenant's interest under this Lease, and

(6) There are no restnctions unposed by pnvate agreement binding upon the Landlord
which conflict with the nghts of the Tenant under this Lease

ARTICLE2

DEMISEAND GRANT OFRIGHTS

2 00 Demtse ofBay Department Store The Landlord leases the Bay Department Store
to the Tenant for the Tenn, upon and subject to the covenants and provisions expressed m
tlus Bay Lease, together with the benefit of all nghts and privileges granted to the Tenant by
this Bay Lease

2 01 Rights 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

m this Lease, (a) 1f not prohibited by mumcrpal zomng by-laws, the nght and license at any
time and from time to time dunng the Tenn and not terminable by the Landlord dunng the
Tenn (but subject always to the provrsions of clause 16 01), to occupy and use the Bay
Outdoor Sellmg Area and (b) the nght and license at any time and from tune to time dunng
the Tenn and not terminable by the Landlord dunng the Tenn to occupy and use the Tenant
Licensed Parkmg Area

2 02 Demise of Bay Shop The Landlord leases the Bay Shop to the Tenant for that
portion of the Tenn commencmg on the Bay Shop Opemng Date (but subject to pnor
termmanon as provided m 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

2 03 Rights to Common Facdutes The Landlord grants to the Tenant, upon and subject
to the covenants and provisions expressed m this Bay Lease, for use by the Tenant and its
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employees and those having lawful business with it including its customers m commononly With the Landlord and other tenants and licensees of the Shopping Centre and their
respective emplovees and those having lawful business with them includmg their
customers, the nght and license dunng the Term and not terrrunable by the Landlord dunng
the Term, to use the Common Facihties as the same mav exist from time to time and at all
reasonable times as contemplated bv this Bay Lease whether the Bay Department Store is
open for busmess or closed for business for the purposes for which such Common Facihties
are appropnate and mtended and provided, and m particular, Without hmmng the generality
of the foregomg, such nght and license of use shall include

(1) the nght subject as aforesaid to use the Parking Facihtres (mcludmg the means of
pedestnan and vehicular access and the entrances and exits to and from the
Shopping Centre included therein, but excludmg those portions of the Parkmg
Facilities which are occupied by the Bay Outdoor Selling Area and other outdoor
sellmg areas recogruzed or pernntted under clause 17 01 of tlu.s Bay Lease, while so
occupied) for the purpose of pedestnan and vehicular access to and from the
Shopping Centre and the parking ofvehicles m parking spaces provided therem,

(2) the nght subject as aforesaid to pedestrian passage and re-passage through every
portion of the Mall (excluding those portions thereof which are occupied by kiosks
permitted under this Bay Lease while so occupied) for the purpose of access to orfrom every portion of the Shoppmg Centre including the Bay Department Store,

(3) the nght subject as aforesaid to the use and benefit of utrhties and services to be
provided by the Landlord, m accordance WIth the provisions of tlu.s Bay Lease, and

(4) the nght subject as aforesaid to use the comdors, entrances and exits to bwlchngs,
public washrooms and all other facilities provided for common use and enjoyment
as part of the Common Facilities

2 04 Upper Vertical Boundaries The upper vertical boundaries of the Bay Department
Store are the underside of the waterproofmg roof membrane, the upper side of the roof of
the Rooftop Vestibule and Access and the pomts of Juncture between the parapet wanslocated on the penmeter of the Bay Department Store, and the penmeter walls of the Bay
Department Store

2 05 Reservatum ofRights The Landlord reserves the following nghts m respect of the
Bay Department Store

(a) the nght of structural support for the Rooftop Parking Facilities and the ramp
connecting the Rooftop Parking Facilities to the adjacent parking deck,

(b) the nght to use for ventilation the air shaft which passes through the Bay
Department Store and 1s designated "Reserved Ventilation Shaft" on the Site
Plan
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ARTICLE3

TERM, RENEWALS AND RIGHT OF TERMINATION

3 00 Onginal Term. The Ongmal Term shall be for twentv (20) years commencmg on
the Operung Date and endmg on the 12th dav of March 2011

3 01 Renewal Terms The Tenant shall have the options

(1) first, to renew tlus Bay Lease for a first renewal term often (10) years commencing
on March 13 2011, imrnediatelv after the expiration of the Onginal Term referred

to m clause 3 00, and

(2) second, 1f such first option shall have been exercised, to further renew tlus 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) tlurd, 1f such first and second options shall both have been exercised, to renew tlns
Bay Lease for a third renewal term of ten (10) years commencing on March 13,

2031, immedrately after the expiration of the second renewal term, and

(4) fourth, 1f such first, second and tlurd options shall all have been exercised, to renew
tlns Bay Lease for a fourth renewal term of ten ( l 0) years commencing on March
13, 2041, immedrately after the expiration of the third renewal term, and

(5) fifth, 1f such first, second, third and fourth options shall all have been exercised, to

renew tlns Bay Lease for a fifth renewal term of ten (I 0) years commencing on
March 13, 2051 immediately after the expiration of the fourth renewal term, and

(6) sixth, 1f such first, second, third, fourth and fifth options shall all have been
exercised, to renew this Bay Lease for a sixth renewal term of ten ( 10) years
commencing March 13, 2061, immediatelv after the expiration of the fifth renewal

term, and

(7) seventh, 1f such first, second, third, fourth, fifth and sixth options shall 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

(8) eighth, if such first, second, third, fourth, fifth, sixth and seventh options shall all
have been exercised, to renew this Bay Lease for an eighth and final renewal term of
ten (10) years, commencing on March 13, 2081, immedrately after the expiration of
the seventh renewal term and finally expmng on March 12, 2091

IUnless this Bay Lease shall have been sooner temunated pursuant to clauses 3 03, 12 00(3),
24 00, 24 0 I or 24 02, each opnon of renewal granted to the Tenant by this clause 3 01 shall
be deemed to have been exercised by the Tenant, without the need for any wntten nonce of
exercise or other notice or action by the Tenant, unless the Tenant gives wntten notice to
the Landlord that it does not desire the exercise of such option of renewal, which notice of
non-exercise by the Tenant shall be giver not later than one (1) year pnor to the end of the
Original Term m the case of the first of such options, or one (l) year pnor to the end of the
then current renewal term m the case of any of the seven subsequent options (and m which
event only, such option of renewal shall be deemed not to have been exercised, and the
Term shall expire at the expiration of the Ongmal Tenn or the then current renewal term, as
the case may be, and there shall be no further or other nght of the Tenant to exercise any
option of renewal) All of the covenants, conditions and provisions of this Bay Lease,
mcludmg the stipulation as to rent and other payments and contnbunons by the Tenant
hereunder, shall apply durmg each renewal term specified m this clause 3 01, except that
there shall be no options to renew beyond the eighth renewal option provided for m tlns
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clause 3 01, and anv provision which expresslv has application only dunng the Original
Term shall not apply dunng anv renewal term

3 02 Landlord's Right to Extend. The Landlord shall have the nght to be exercised by
wntten notice to the Tenant, to require the Tenant to exercise the first option to extend the
Lease for a penod of ten years followmg the Ongmal Term, provided that the Landlord
shall give such nonce bv no later than 12 months pnor to the end of the Ongmal Terrn

The parttes hereto herebv acknowledge and agree that that Landlord has reqwred the
Tenant to exercise the first option to extend the Lease for a penod of ten years following the
Ongmal Term such that as of the date of signmg of this Lease, the Term will expire on the
12th day of March, 2021

3 03 Overholding If the Tenant shall remam m possession as an overholdmg tenant
after the Ongmal Term or any renewal term, save pursuant to a renewal term wluch has
been deemed to have been exercised under the terms of this 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 pnor wntten notice given by the
Landlord or the Tenant at a monthly rental equal to one-twelfth (1112th) 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 tlus Bay Lease, modified as IS appropnate to such a monthly tenancy

3 04 Tenant's Right to Termmate: Durmg the Term if any restrictive covenant or
zorung or other by-law or mumcipal or other governmental regulation shall have taken
effect which would (1) prevent the operation of the Shopping Centre as a shopping centre, or
(11) prevent reasonable access thereto m the manner contemplated by tlus Bay Lease so as to
preclude the operation of the Bay Department Store as a department store, or (m) which
would prevent the use of the Bay Department Store as a department store and the Landlord
shall not have commenced to rectify such situation within 60 days and thereafter 1s not
proceeding actively and diligently to so rectify the Tenant may terminate this Bay Lease
upon notice to the Landlord Whether or not the Landlord IS attemptmg to so rectify, if such
is not rectified within 550 days, such nght of terrrunanon 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 until such operations
or use may not be connnued

If the Landlord 1s precluded from operating or causing the Shopping Centre Lands
to be continually used and operated as a first class shopping centre together with access
thereto m the manner contemplated by this Bay Lease, by reason of any restnctive covenant
or zorung or other by-law or municipal or other governmental regulation the Landlord
covenants and agrees to use its best efforts to remedy or rectify such cause and dunng the
penod m which the Landlord is so precluded from operating 1t shall be deemed not to be m
breach of its obhganons under clause 7 00

3 05 Soft Opening Notwithstandmg any of the foregomg provisrons 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 pnor to
the Operung Date (and wluch three-day opemng will not constitute an operung of the Bay
Department Store for busmess with the public) for domg business with only the employees
of the Tenant and/or invited holders of credit cards of the Tenant
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ARTICLE4
RENT

4 01 Amount of Rent From and after the Openmg Date the Tenant 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) dunng each of the first to fifth Lease Years inclusive of the Ongmal
Term, an annual basic rent of Four Dollars ($4 00) for each square foot
of Gross Buildmg Area of the Bay Department Store,

(11) 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 Building Area of the Bay
Department Store,

(111) dunng each of the eleventh to fifteenth 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 Building Area of the Bay
Department Store,

(iv) dunng each of the sixteenth to twentieth Lease Years inclusive of the
Ongmal Tenn and throughout the first ten-year renewal term
commencing immediately after the expiranon of the Ongmal Term, as
specified m clause 3 01, an annual basic rent of Five Dollars ($5 00) for
each square foot of Gross Binldmg Area of the Bay Department Store,
and

(v) dunng each subsequent renewal term specified in 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 tlus Lease the expression "Lease Year" or "lease year" means successive penods
of twelve (12) months commencmg on March 13, 1991 and on successive annrversanes of
that date

The annual basic rent for the Bay Shop during each Lease Year while the Bay Shop forms
part of the Leased Premises shall commence on the Bay Shop Operung Date and shall be
equal to

(v1) during the penod commencing on the Bay Shop Opening Date and

expmng at the end of the fifth Lease Year, an annual basic rent of
runety-three dollars and seventy-five cents ($93 75) for each square foot
of Gross Leasable Area of the Bay Shop, being an amount equal to 75%
of the fair market rent per square foot of Gross Leasable Area (the "Farr
Market Bay Shop Rent Rate") that would otherwise be charged by the
Landlord for the Bay Shop premises, having regard to the use thereof
specified m this Lease, as of the Opemng Date,

(vu) thereafter, dunng each subsequent penod of five (5) years throughout the
Tenn or until such earher date as the lease of the Bay Shop 1s termmated
hereunder, comrnencmg with the Lease Year commencing on March 13,

1996, the aforesaid annual basic rent for the Bay Shop shall be adjusted
by the percentage change m the aforesaid Farr Market Bay Shop Rent
Rate which would have otherwise occurred over the immediately
precedmg five year penod

The annual basic rent for the Bay Shop shall be payable at the same times and in the same
manner and be subject to the same proranons and adjustments as are provided m respect of
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rent for the Bav Department Store For the purposes of calculating rent under tlus clause
4 01, rent for any broken portion of a calendar month on termination of tlus Bay Lease shall
be appropnately adjusted bemg calculated at a rate per dav equal to 11365th of the
applicable annual basic rent for the broken portion of the calendar month mvolved

4 02 Payment of Rent. The annual basic rent m the amount specified m clause 4 01
shall be paid m lawful monev of Canada to the Landlord at such place m Canada as the
Landlord mav from urne to time direct m wnnng on the first day of each month dunng the
Tenn m respect ofwluch such rent 1s payable m equal monthlv mstalments m advance The
annual basic rent shall be payable without any previous notice or demand of the Landlord,
and without anv abatement, set-off or deduction whatsoever except as specifically provided
for m this Bav Lease

4 03 Adduional Rent In addition to the annual basic rent referred to m clause 4 O 1, all
sums of money required to be paid by the Tenant to the Landlord under tlus Bay Lease and
whether or not such sums of money are expressed or referred to as being rent, shall, when mdefault, be deemed to be addinonal rent and payable and recoverable as rent

4 04 Goods and Services Tax. In addition to the rent payable hereunder, the Tenant will
pay to the Landlord (actmg as agent for the taxing authonty if applicable) or directly to the
taxing authonty (if required by the applicable legislation) the full amount of all goods and
services tax, sales truces, value-added taxes, other taxes (collectively and mdrvidually,
11GST") imposed on the Tenant m respect of the rent pavable by the Tenant under tlus Lease
or m respect of the rental of space by the Tenant under tlus Lease GST so payable by the
Tenant (1) will be calculated and paid m accordance with the applicable legrslanon, and (11)

despite anytlung else m this Lease, will be considered not to be rent, but the Landlord will
have all of the same remedies for and nghts of recovery wrth respect to such amount as 1t
has for non-payment of rent under tlus Lease or at law To avoid duphcation, the Tenant
will not reimburse the Landlord, m whole or m part, for any GST paid or payable by the
Landlord m respect of goods or services supphed to the Landlord or any manager of the
Shopping Centre m connection with the maintenance, operation, repair, insurance, oradmimstranon of the Shoppmg Centre

ARTICLES

GENERAL COVENANTS

5 00 Covenants ofthe Tenant The Tenant covenants with the Landlord

(1) to pay when due the rent stipulated m Article 4 and the contributions m respect of
the Common Facihties Operating Cost stipulated m Article 10 m the amount and
manner therem 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 obhgations of the Tenant under this
Bay Lease

5 OJ Covenants ofthe 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 mterrupnon or disturbance from the Landlord,
or any other person or persons lawfully claiming by, from or under rt,

(2) to observe and perform all the covenants and obhgations of the Landlord under this
Bay Lease,

.'"
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(3) throughout the Term, the Landlord shall observe and perform all obhganons
covenants and responsibihtres which the Landlord is required to observe and
perform pursuant to the terms and conditions of the Hydro Lease, and the Landlord
shall use its best efforts to enforce against all parties to the Hydro Lease, their
successors and assigns thereunder for the benefit of the Tenant, the obhgations of
all such parties under the terms of the Hvdro Lease which matenallv affect the
Tenant's use and occupation of the demised prenuses under the Lease or wluch are
required to ensure the continued operation of the Shopping Centre (including all the
parking facihnes and park.mg area formmg part thereof and located upon the Lands)
as a single, mtegrated shopping centre complex .m compliance with the terms of the
Lease or which are prerequisite to the performance or observance of the Landlord's
covenants, warranties and representauons hereunder,

(4) 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 existence of the Hydro
Lease throughout the Term of the Lease) unless 1t has first obtained the Tenant's
wntten consent thereto, which consent shall not be unreasonably withheld ordelayed,

(5) the Landlord shall indemnify the Tenant and save 1t harmless from and against anyand all claims, actions, damages, habihties, loss, costs and expenses whatsoever,
including, without hmitation, legal expenses and those expenses mcurred m respect
of loss ofbusiness or dimmunon ofvalue m the Tenant's leasehold interest under the
Lease ansmg from any occurrence or situation occasioned by any action or courseof conduct taken m compliance with the terms and conditions of the Hydro Lease by
any partv thereto winch effectively causes a breach of the Landlord's covenants,
warranties and agreements contained m this Lease or winch prevents the Landlord
from performmg or observmg the same,

(6) the Landlord shall use its best reasonable efforts to obtain the wntten agreement of
all parties to the Hydro Lease to amend the Hydro Lease to the extent necessary to
provide the Landlord with 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,
mcludmg all extensions of the uutial term of the Lease winch the Tenant exercises
pursuant to the provisions of Article 3 hereof The parties hereto hereby
acknowledge and agree that, 1f the Landlord should fail m such efforts, the Hydro
Lease and such nghts as the Landlord may have thereunder m the Hydro Lands and
such nghts as the Tenant may have therein under the terms of this Lease shall be
extmguished upon the expiry of the Hydro Lease

ARTICLE6

OCCUPANCY OFLEASED PREMISES

6 00 Use ofLeased Premises Except with the pnor wntten consent of the Landlord, the
Tenant shall cause the following requrrements to be met

( 1) throughout the Term, the Bay Department Store shall, provided

(1) the Landlord contmuouslv operates and maintains the Shoppmg Centre
as a first class shoppmg centre (for comparable shopping centres of
comparable age), and

(n) the tenant of the Sears Department Store and the tenant of every other
Major Department Store m the Shoppmg Centre, covenants with the
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Landlord to connnuouslv operate a Major Depanment Store and the
Landlord uses its reasonable best efforts to enforce such covenant,

and subject to the provisions ot this Bav Lease, and m particular to clause 21 00(7),
be contmuously used and operated throughout the Term as a Major Department
Store m a manner consistent with the standards of surular first-class department

stores operated bv the Tenant in first-class shoppmg centres m the Greater Toronto
Area Without hmrtation the Landlord represents and warrants to and covenants
With the Tenant that the installation and operation of automatic teller machines and
cash dispensers m the Bay Department Store 1s and Will be permitted,

(2) the Bay Outdoor Sellmg Area wlule used and occupied by the Tenant, may be used
and operated for the retail sale of any type or types of merchandise and services
normally sold m department stores or outdoor selling areas associated With

department stores, and which may mclude without hrmtanon plants, shrubs,
gardemng supplies and outdoor living, recreational and sports merchandise,

(3) the Tenant Licensed Parking Area, while used and occupied by the Tenant, may be
continually used only for the parking of vehicles

(4) the Bay Shop, wlule used and occupied by the Tenant, shall, be continually used and
operated only for the sale at retail of all or any of the following items

Hot Dogs m a vanety of sizes
European Sausages
French Fnes - regular, seasoned and novelty
Oruon Rings
Poutine
Vanety of hot and cold toppings
Coleslaw
Tossed Salad
Morrung Coffee Break Pastnes/Biscuits etc
Vanety of Coffees
Tea
SoftDnnks
Bottled Juices and Dnnks
Milk
Dispenser Crystal Dnnks
Malt/Soft Ice Cream
Miscellaneous Packaged Potato Clups/novelty items

The Landlord Will not Withhold or delay its consent unreasonably to the retail sale of
such other food items as the Tenant mav request from time to time, actmg
reasonably, provided that the retail sale of such other Items 1s complementary to the
general merchandismg pohcy m the general area m which the Bay Shop 1s located,
and

(5) no activities which are descnbed m clauses 14 04 and 7 01(3) shall be earned on m
the Leased Premises

6 01 Name of Business Unless and until the Tenant shall assign tlus Bay Lease or
sublet the Bay Department Store m 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 dominant word or
words m the name under which the retail department store business of Hudson's Bay
Company or its successors 1s from tune to time bemg earned on m the Greater Toronto
Area (but this shall not apply to the Bay Outdoor Sellmg Area, which may be operated
under such name or names as the Tenant may from time to time deterrmne, provided
however that the name given the Bay Outdoor Selling Area shall not create the appearance
to the pubhc of bemg a busmess entity independent 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 is used m a majority of the Tenant's mall operations m
the Greater Toronto Area which are of a surular use character and size

6 02 Hours ofBusiness and Mall Access to Bay Department Store From and after the
Opening Date and dunng the Term while the Bay Department Store is required to be open
for business the Bay Department Store shall be open to the public for business dunng at
least those mnumum hours of busmess for the Shoppmg Centre as may from tune to time
be estabhshed bv the regulations of the Landlord, provided that such regulations shall be
reasonable ofurufonn apphcanon (having regard to the tvpe ofbusmess being conducted m
the particular premises), consistent with the provisions of this Bay Lease and consistent
with the requirements of a first-class shoppmg centre smnlar m size to the Shoppmg Centre,
and that nothing herein shall reqwre the Bay Department Store or portions thereof to be

open dunng hours other than those which have been generally established by the Tenant for
the operation of its other comparable department stores m the Greater Toronto Area
provided m no event will its normal hours of busmess be less than 40 hours m each normal
week presently compnsmg from Monday to Saturday inclusive, notwrthstandmg the
foregomg, m no event will the Bay Department Store be required to be open (a) dunng
public holidays, or (b) when prevented by by-law or other governmental restncnon or (c)

when prevented by Unavoidable Delay In addmon nothing herein shall prevent the Bay
Department Store from being open for business dunng those hours permitted by law and the
Tenant may be so open dunng such hours It 1s understood that when the Bay Department
Store 1s 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 Shoppmg Centre hours of
business and the hours of busmess for the Bay Department Store and shall each give
reasonable consrderanon to the suggestions and recommendations of the other pertaimng
thereto, and each of the Landlord and the Tenant shall give reasonable pnor notice to the
other of any change from time to time m either the Landlord's regulations pertammg to
Shopping Centre hours of business or the Tenant's hours of business pertaining to the Bay
Department Store (wluch notice shall be no less than 30 days)

6 03 Display Window L1ghtmg The Tenant shall keep any display windows of the Bay
Department Store suitably illuminated dunng all hours when the Bay Department Store
shall be open to the pubhc for business, and shall provide hrmted hghtmg m the immediate
VICIIllty of the Mall entrances to the Bay Department Store dunng all hours when the
Shopping Centre is open for busmess but the Bay Department Store 1s closed

6 04 Nuisance, etc. The Tenant shall not use or penrut any part of the Leased Premises
to be used m such a manner as to cause a nuisance or cause or pemut any annoying noises,
vibrations or odours (having regard to the purposes for which the vanous portions of the
Leased Premises are pemutted to be used) The Tenant shall not penrut any debns or refuse
to accumulate m or about the Leased Premises, but shall cause the same to be stored m
suitable receptacles and regularly removed The Tenant will not pernut to be stored m or
about the Bay Department Store any dangerous, inflammable or explosive thing to wluch
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 Premises are permitted to be
used, and if the Tenant shall breach this provision the Landlord shall have the nght (without
hmmng any other remedy 1t may have) to recover from the Tenant on demand wnhm ten
(10) days of the Tenant bemg invoiced therefor the amount of any addmonal premium cost
mcurred by the Landlord as a result of such breach

6 05 Receiving and Shipping The Tenant shall not load or unload any merchandise,
supphes or other matenals or any debns or refuse except m the truck receiving area forming
part of the Bay Department Store, but tlus shall not apply to manual dehvenes or slupments
of small parcels to and from the Bay Department Store where it 1s not practical or desirable
to handle them through such receiving area so long as there 1s no obstruction of any
entrances or of the Mall, nor shall it apply to dehvenes to and slupments from the Bay
Outdoor Sellmg Area or the Bay Shop In the case of the Bay Shop, the Landlord hereby
grants to the Tenant a non-exclusive license to use the truck recervmg areas designated from
time to time for use by Food Court Tenants
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6 06 Prohibited Merchandising Acuvutes m Common Faetluies The Tenant shall not
carry on anv merchandismg activmes or display anv merchandise m the Common Facilmes,
other than m the Bav Outdoor Sellmg Area or as part of a promotion approved by the
Landlord

6 07 Heating and Atr-Condtuontng The Tenant shall at Its own expense, subject to
Unavoidable Delay, heat and air-condinon the Bay Department Store (other than portions
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 appropnanon of heating
or cooling from the Mall and mamtam, repair and replace the systems for heatmg and air­condmorung the Bay Department Store as required The Bay Shop shall be heated and arr­
conditioned as provided m clause 16 00 The Bay Outdoor Selling Area need not be heated
or arr-conditioned

6 08 Addutonal Common Factlutes Operating Costs If and whenever the Leased
Premises or any part thereof are to be open for busmess dunng any hours which are not
wnhm the general hours of business for the Shoppmg Centre as established pursuant to
clause 7 02, the Tenant shall give reasonable pnor notice to the Landlord (which shall be
not less than 30 days) If the Leased Premises or any part thereof are so open for business,
the Landlord, m addition to the Tenant's contnbutJ.on to Common Facrhties Operating Cost
payable pursuant to clause 10 00 hereof, may reqwre the Tenant to reimburse to the
Landlord the mcremental cost (or an equitable part thereofbased upon Gross Leasable Area,
If other occupants of rentable prennses of the Shopping Centre shall similarly have
remained open for business) incurred by the Landlord m operating the Common Facihnes
dunng the extra hours involved resultmg therefrom Consistent With the foregomg, 1f the
Leased Premises or any part thereof are closed for busmess dunng any hours which are not
wrthm the general hours of busmess for the Shopping Centre as established pursuant to
clause 7 02 or on a public holiday (mcludmg Sundays), the Lanoicrd shall not mclude mCommon Facilities Operating Cost the mcremental cost mcurrcu c 1L m operatmg the
Common Facilrties dunng such extra hours mvolved and resultmg theretrom

6 09 Access to Mall If and whenever the Bay Depamnent Store 1s reqwred to be openfor business, the Tenant shall keep the entrances to the Bay Department Store fronting onthe Mall open m such a manner as to allow converuent access between the Bay Department
Store and the Mall

ARTICLE7

OPERATION OFSHOPPING CENTRE

7 00 Operation ofShopping Centre. The Landlord shall (subject to the provisions of
clause 20 00(3) m respect of any additional uses) throughout the Ongmal Term and durmg
the next thirty (30) years, 1f the Tenant renews this Bay Lease, and provided the Tenant
continuously operates a first-class department store as reqwred pursuant to subclause
6 00(1) of the Bay Lease, and dunng each successive ten (10) year penod provided the
Tenant and the occupant of another Major Department Store m the Shopping Centre both
exercise their correspondmg renewal options and both continue to operate first-class
department stores and provided that the Shoppmg Centre can dunng such ten (10) yearpenod still be operated on a reasonable and economic basis, cause the Shopping Centre
(excludmg the Leased Prennses) to be continually used and operated as a first-class
shoppmg centre (for comparable shoppmg centres of comparable age), and not for any other
purpose without the consent of the Tenant

7 01 Standards of Operauon For so long as the Landlord 1s obligated to operate or
cause to be operated a shopping centre on the Shoppmg Centre Lands (excludmg the Leased
Premises) or any part thereof pursuant to clause 7 00, the Landlord shall cause such
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shoppmg centre to be managed, operated and mamtamed m accordance with the standards
of operation and mamtenance which have been adopted by first-class shoppmg centres (of
comparable size and age) m Canada. and without hrmnng the generalrtv of the foregoing,
the Landlord shall

(I) mamtam or cause to be mamtarned at the Shopping Centre a management office and

a competent full-time rranager and a sufficient staff of management operating and

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

(2) keep or cause to be kept the Shopping Centre, including the Mall, Padang Facihttes
and all other Common Facihnes and all buildmgs and improvements thereon other
than the Leased Premises, clean tidy and well maintained, and m this connection
maintain m force and take all reasonable action to enforce provisions of all leases to
tenants of the Shopping Centre requiring such tenants to keep their respective

premises clean tidy and well maintained,

(3) take all such action as may reasonably be required to prevent any use of or conduct
of any busmess or actrvity m any premises m the Shopping Centre which

contravenes any provision of this Bay Lease (including Clause 14 04) or which 1s a
mnsance or annoyance or 1s not m keeping with the standards of first-class shopping

centres, and to prevent any other activity m the Shopping Centre which 1s not m
keepmg with the character of the Shopping Centre, or the display of any signs or
advertising m respect ofany such prohibited use, business or activity,

(4) prohibit any display or sale ofmerchandise m the Common Facilities whether or not
the Shopping Centre 1s open or a majonty of the Tenants are permitted to be closed

or m any other place m the Shoppmg Centre outside the confines of rentable

premises therein, other than

(1) m laosks m the Mall which are permitted under this Bay Lease, or

(u) m the Bay Outdoor Selling Area and other outdoor selhng areas
recogmzed or permitted under clause 17 01, or

(m) 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' Associanon referred tom clause 15 00 or by the Tenant
(the approval of the Tenant, when requested, not to be unreasonably
withheld), and m no event will the Common Facihtres or any part
thereof be used or permuted to be used for what 1s commonly known as
a farmers' market or flea market or any similar purpose,

(5) apply any revenue which may be denved by the Landlord from use of the Common
Facihtres or general shopping centre promouons, after deduction of expenses, m
reduction of Common Facthties Operating Cost to the extent that such revenues are
not paid to the Merchants' Association for the purposes of advertising and
promoting the Shopping Centre (but th.ts provision shall have no apphcanon to
rents, licence fees or other revenues denved by the Landlord from laosks m the Mall
permitted under clause 17 00 or from outdoor selhng areas recogruzed or permitted
under clause 17 01 ), and

(6) implement and enforce a Landlord's sign pohcv applicable to all tenants of the
Shopping Centre as contemplated by clause 23 01, and prohibit and prevent all signs
m the Common Facihtres other than signs which are penmtted under this Bay Lease
and by the Landlord's sign pohcy

7 02 Hours of Business The Landlord shall use its best efforts to cause the Shopping
Centre to be open for busmess on every day of the week permitted by law and dunng at
least those hours dunng which other similar shopping centres m the same trading area are
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open for busmess which m any event shall be not less than fortv (40) hours m each normal
week presently compnsmg from Mondav to Saturdav inclusive The Landlord shall use its
best efforts to cause as many tenants of the Shoppmg Centre as possible, and at least
substannallv all of the merchandising tenants on the Mall, includmg the occupant of any
other Major Department Store, to remain open for business dunng such estabhshed hours of
business subject to Unavoidable Delav Notwrthstandmg the foregoing, m no event will the
Shopping Centre or any part thereof be required to be open (a) dunng pubhc holidavs, or (b)
when prevented by by-law or other governmental resmction or (c) when prevented by
Unavoidable Delay

7 03 Mall: The Landlord shall maintain and operate or cause to be mamtained and
operated the Mall and have 1t and the entrances and other means of access thereto open
dunng (1) the hours established by the Landlord from tune to tune pursuant to clause 7 02 or
(n) when requested m wntmg by the Tenant, the hours when the Bay Department Store 1s

open for business m 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 rnamtain
therem reasonable standards of comfort, subject only to Unavoidable Delay such as, without
hnutanon, interruptions caused by breakdowns of systems and equipment therefor provided
repairs are effected diligently m accordance with the provtsions of clause 12 02

7 04 Parking Facümes For so long as the Landlord 1s obligated 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
with respect to the Parking Facihties to be complied with

(a) The Parking Facihties shall be kept

'' (1) maintained and operated and open, including the means of access
thereto, at all times when the Shopping Centre or the Bay Department
Store 1s open for business,

(2) adequately lighted whenever required dunng the hours specified m
subclause 7 04(a)(l) and hghted at all other tunes m accordance With the
practice of a prudent and careful landlord to facilitate their use dunng
hours of darkness,

(3) with parking spaces and aisles properly striped 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 pohced and supervised m accordance
With the standards of high-quality shopping centres,

(5) free of refuse and debns and with all appropnate measures taken to keep
them reasonably free of snow and ice dunng winter months, and

(6) with whatever steps being taken as are appropnate and reasonable to
prevent the use of the Parkmg Facihties either for any purpose not
permitted hereunder and to prevent the use of the Parking Facrhties 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 parkmg spaces m the Parking
Facilities without the wntten consent of the Tenant, wiuch consent will
not be unreasonably withheld m the following circumstances 1f

imposmon of parkmg charges 1s the common practice m shopping
centres similar m size to the Shopping Centre m the Regional
Mumcipahty of Ottawa-Carleton and charges are reasonably necessary 1

to control parkmg, secure turnover and discourage non-customer
parking,

J
and imposrnon of parking charges would not matenally
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adverselv affect the busmess conducted m the Shoppmg Centre If the
Tenant shall consent to the imposition of reasonable park:rng charges, all
revenue denved from the imposmon of such charges after deduction of
expenses mcurred m connection with altenng the Parking Facilities to
Implement paid parking and operatmg paid park:rng (It bemg agreed that
the Landlord shall not mclude such expenses m Common Facrhties
Operatmg Cost) shall be apphed and credited wholly to reduce Common
Facihties Operating Cost, to the extent not paid to the Merchants'
Association or the Promotion Fund (as defined m Section 15 03) for the
purpose ofadvertising and promoting the Shoppmg Centre

(c) The Landlord shall at all tunes maintain or cause to be meintamed
sufficient parking spaces to

(1) meet all legal reqwrernents as they now exist, m respect of present
construcnon on the Shoppmg Centre Lands and cause to be met all the
then applicable legal reqwrements, m respect of future construction on
the Shopping Centre Lands, subject to exceptions from such legal
requirements perrrutted by any legal non-confonmng use and subject to
the provrsions of clause 19 00(4), and

(2) maintain (1) not fewer than 5 0 parkmg spaces for each 1,000 square feet
of Gross Leasable Area of the Shopping Centre (excluding the Bay
Outdoor Selhng Area) and (u) for hotels, apartment buildings and
shopping centre commercial uses (provided they are non-retail m nature)
which may be from tune to tune permitted hereunder (if any), only that
number of parkmg spaces which represent the then current good practice
m the industry, governmental requirements perrmttmg, detenmned by
assuming that the parkmg spaces to be permitted for such uses will be
the only parking spaces available therefor, and

(3) m any event the Landlord shall provide withm 250 feet of the extenor
entrances to the Bay Department Store not less than 802 parkmg spaces
together m every case with adequate means of access thereto, as shown
on the Site Plan and Parking Garage Plan

The design and layout of Parking Facilities including the arrangement of
parking spaces therein and the means of access thereto, and any changes
therem from time to tune, shall be subject to the approval of the Tenant
(not to be unreasonably Withheld), which approval the Tenant
acknowledges it has given with respect to the Parking Facilities and
means of access constructed as at the date of this Lease The size of each
parkmg space shall be m accordance with municipal requirements, but
shall not be irunally less than 8 86' x 19 68' (excluding means of access
thereto) shall not be reduced m size at any time m the future without the
Tenant's approval, which approval shall not be unreasonably Withheld 1f
and to the extent that good shopping centre practice from tune to tune
current 1s to provide parkmg spaces and aisle widths of smaller size
Any parkmg spaces displaced by the Bay Outdoor Sellmg Area shall be
mcluded for the purposes of determmmg whether the Landlord is m
compliance With the requirements of Subsection 7 04(c)(2)

(d) The parties hereto hereby acknowledge that the Landlord has
constructed Parkmg Facihnes on top of the roof of the Bay Department
Store, and the Landlord hereby acknowledges and agrees that the
construction, mamtenance, repair, restoration and replacement of the
said Parktng Facihtres located upon the roof of the Bay Department
Store shall be the sole responsibihty of the Landlord and that the said
Parkmg Facilities shall at no time be considered to be part of the Bay
Department Store and that the Tenant shall at no time be reqwred to
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contnbute to the cost of the said maintenance, repair, restoration and
replacement of the said Parking Facilines except to the extent provided
under Article 10 of this Bay Lease The parties hereto hereby further
acknowledge and agree that the Landlord shall not effect anv alterauon
or repairs to the said Parkmg Facihnes located upon the roof of the Bav
Department Store without the Tenant's pnor consent, which consent
shall not be unreasonably withheld or delaved The parties hereto
hereby further acknowledge and agree that throughout the Term, there
shall be reserved for the Tenant's use a sufficient area of the roof of the
Bav Department Store for the location of the Tenant's mechamcal,
electncal plumbmg, telecommumcanon heatmg, ventilation and air­
condmornng eqwpment and facilities and such other systems as are
reasonably reqwred by the Tenant m the operation of the Bay
Department Store, as provided under Article 8

(e) The Landlord herebv covenants and agrees that, throughout the Term,
the New Parking Deck shall provide direct access by means of a
pedestnan connection to the Bay Department Store, as shown on the
Parking Garage Plan attached as Schedule "G"

7 OS Landlord's Rules and Regulations The Landlord may from time to time estabhsh
reasonable rules and regulations, which shall not be inconsistent with the terms of this Bay
Lease, apphcable to all tenants m the Shopping Centre and govermng the use of Common
Facihties (mcludmg Without hnutanon the Mall, the Food Court and Padang Facilities)
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 obtained (but such approval shall not be
unreasonably withheld) The Tenant shall comply With such rules and regulations so long
as the same are uruformly enforced throughout the Shopping Centre The Landlord shall
use its reasonable efforts to enforce or cause to be enforced such rules and regulations

7 06 Employee Parking The Landlord, with the Tenant's approval (such approval not
to be unreasonably withheld), shall designate an area or areas wrthm the Padang Facilmes
for use by employees of the Tenant and other tenants and occupants of the Shopping Centre
The Tenant shall inform its employees of such areas and shall instruct its employees to

park only m areas specificallv designated for such purpose from time to time by the
Landlord The Landlord shall use its reasonable efforts to cause all tenants of the Shoppmg
Centre and their employees (mcludmg the employees of the Tenant) to park only m such
designated areas, mcludmg the mcorporanon of a provision to this effect m all new leases to
tenants of the Shoppmg Centre Such areas may be located outside of the Shopping Centre
Lands dunng peak penods of retail shopping, such as dunng the penod from November 15
to December 31 m each year, and the Landlord shall use its best efforts to incorporate this
provrsion m all new leases to tenants of the Shopping Centre Neither the Landlord nor the
Tenant shall be required to enforce the parking by employees m 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 obhgation to provide such off-site parking

7 07 Commuter Parking The Landlord shall use its reasonable efforts to prevent
passengers of pubhc transit facihties from using the Parkmg Facihnes for parking purposes

ARTICLEB

UTILITIES AND SERVICES

8 00 Uttltues and Services The Landlord shall provide or arrange for the provision to
within five (5) feet of the penmeter of the Bay Department Store at a pomt or pomts
acceptable to the Tenant, actmg reasonably, of electncal service, cable TV service, water
mains, gas, and storm and samtary sewers, 1f and as from time to time required for the
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proper conduct of the Tenant's busmess m the Leased Premises The Tenant acknowledges
that the electncal service, cable TV service water mams gas and storm and sanitary sewers
have been provided bv the Landlord at pomts on the penmeter of the Bay Department Store
acceptable to the Tenant The Tenant shall pay consumption charges due to pubhc unhties
or services or other suppliers for any electncitv, cable TV, gas or water actuallv consumed
bv the Tenant. its licensees, concessionaires or occupants of the Leased Premises The
computation of consumption charges shall be by separate meters mstalled m the Leased
Premises initially at the Landlord's expense The Landlord will also provide where
necessary and without expense to the Tenant the appropnate nghts of passage through the
Shoppmg Centre Lands for public unhties or services or other suppliers to furnish or for the
Tenant to obtain means of bringing all unhnes and services to a reasonablv convenient
point at or wrthm the hmits of the Bav Department Store through the appropnate pipes,
conduits or other appropnate means of distribution thereto m and through the Shoppmg
Centre, to be installed 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
distnbuuon shall be (both as to nature and capacity) such as to provide adequate unlmes
and services for every reasonable use made of each portion of the Leased Premises, and the
Landlord shall at all times cause such repairs to be performed to portions of the systems
therefor not within the Leased Prerruses and do all other acts and things as may be
necessary to ensure the contmuous availabihty and adequate capacity of such uuhties and
services, subject only to Unavoidable Delay The Landlord shall also grant such easements
to or make such other arrangements with the telephone utrhty as shall facilitate the
provision of telephone service and enable the Tenant, at its own expense, to be served by
telephone If the Tenant shall at any time require a utihty or service which 1s in addition to
those provided for and contemplated above, the Tenant shall provide 1t or arrange for 1t to
be provided at its own expense, and the Landlord will not unreasonably withhold its
permission for an easement or other arrangement appropnate to enable such utility or
service to be brought to the Leased Premises

The Tenant shall have the nght to install, maintain, repair, operate and replace on the roof of
the Bay Department Store such mechanical, electrical, plumbing, telecornmumcanon,
heating, ventilation and air condmonmg equipment and facihnes and such other systems as
are reasonablv reqwred by the Tenant from time to tune m the operation of the Bay
Department Store, provided that the Tenant shall not install upon the Rooftop Parking
Facilities any such equipment, facihties or systems or any bollards or other protective
devices around the same until it has obtained the Landlord's approval of the location and
method of installation therefor (which approval shall not be unreasonably withheld or
delayed)

ARTICLE9

TAXES

9 00 Tenant's Taxes The Tenant shall pay or cause to be paid

(I) Subject to the provisions of subparagraph (1) of clause 9 01 hereof, all Real
Property Taxes imposed dunng the Term m respect of the Bay Department Store
and (for the penod m each year while actually bemg used or occupied, and until
such time as the Tenant shall have ceased and abandoned its seasonal use thereof
and removed therefrom its fixtures and improvements) the Bay Outdoor Selhng
Area. and (from the Bay Shop Operung Date until such time as the Tenant's nghts
thereto have been terminated) the Bay Shop, including m each case all the buildings,
lands and facilities used m conjunction therewith to the extent assessable and
assessed by governmental authorities havmg junsdicuon, includmg improvements
constructed thereon and therem 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, unhtv rates and charges for the supply of unhnes
and services to the Leased Premises and other taxes personal to the Tenant and its
assignees subtenants and concessionaires, and mcludmg busmess assessment for
shared use of the Padang Facihties pursuant to subsection 7(4) of the Assessment
Act (Ontano ), R S O 1990 as the same mav be amended or re-enacted from tune to
tune) imposed dunng the Tenn by municipal or other governmental authonnes
having junsdiction m respect of the business and activmes earned on by the Tenant
and its assignees, subtenants and concessionaires m or from the Bay Department
Store, and (for the penod m each year while used and occupied, and until such tune
as the Tenant shall have ceased and abandoned Its seasonal use thereof) the Bay
Outdoor Sellmg Area, and (until such time as the Tenant's nghts thereto have been
temunated) the Bay Shop, including m each case all the buildings, land and
facihties used m conjuncuon therewith, including improvements constructed
thereon and therein, and all fixtures and equipment constructed and used by the
Tenant or its assignees, subtenants or concessionaires thereon and therein, and

(3) without anv duplication of payment, a proportionate share of those Real Property
Taxes imposed dunng the Tenn which are independently assessed against orattnbutable to the Common Facihties of the Shopping Centre, if 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
denorrunator of which shall be the Adjusted Gross Leasable Area of any Major
Department Store where the occupant has m its lease or other occupancy agreement
a similar pnvilege to contnbute 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, mcludmg each and every instalment thereof, shall be paid when
due to the appropnate taxmg authonty (or to the Landlord if the Landlord has been charged
for them by, and shall have paid them to, the taxing authonty as evidenced by receipts orother satisfactory evidence showing such have been paid), subject onlv to the right of the
Tenant to defer, or permit to be deferred, payment thereof in certain circumstances asprovided by clause 9 03 The Tenant shall also pay or cause to be paid all penalties and
interest imposed with respect to arrears of such payments to the extent such are levied by
the taxing authonty 1f such are not paid by the Tenant m accordance with the foregoing
reqwrements Whenever the Landlord shall reasonably request, the Tenant shall exhibit tothe Landlord receipts or other appropnate evidence as to the due payment of such Real
Property Taxes and busmess taxes In the event that the Tenant shall fail to pay or cause tobe paid any Real Property Taxes or business taxes payable under this clause when due, the
Landlord, after wntten notice to the Tenant, and if the Tenant shall fat! to pay or cause to be
paid the same wtthm 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

9 01 Landlord's Taxes The Landlord shall pay or cause to be paid

( l) all Real Property Taxes m respect of the Shoppmg Centre except those payable by
the Tenant pursuant to paragraphs (I) and (3) of clause 9 00, includmg all Real
Property Taxes, 1f any, imposed dunng the Tenn which are reasonably and fairly
attnbutable to the Parking Facihties located upon the roof of the Bay Department
Store, and

(2) all busmess taxes (mcludmg taxes personal to tenants and other occupants of the
Shopping Centre other than the Tenant capable of constrtuting a hen against the
Shoppmg Centre Lands) imposed by governmental authonnes havmgJunsd1ct1on inrespect of all busmess and activtttes earned on by such tenants and other occupants
in or upon the Shopping Centre Lands, save those payable m respect of the Leased
Premises by the Tenant pursuant to paragraph (2) of clause 9 00

.,
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All Real Propenv Taxes and busmess 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 appropnate taxmg authorrties, subject only to the nght of the Landlord to
defer or permit to be deferred pavment thereat m certam circumstances as provided mclause 9 03 The Landlord shall also pav or cause to be paid all penalties and mterest
imposed with respect to arrears of such payments and shall provide the Tenant with a copyof all assessments and tax bills affectmg the Shopping Centre forthwith upon receipt by it
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 orbusiness taxes payable by the Landlord under this clause 9 01 In the event that the
Landlord shall fail to pay or cause to be paid any Real Property Taxes or business taxes
payable under this clause 9 01 when due, the Tenant, after wntten notice to the Landlord,
and if the Landlord shall fail to pay or cause to be paid the same within fifteen ( 15) days
after receipt of such notice, may pay the same, and the amount so paid by the Tenant shall
be forthwith repaid by the Landlord to the Tenant, failing which the amount may be
deducted from ensuing contributions of the Tenant to Common Facilities Operating Cost

9 02 Determination ofAssessments For the purpose of estabhshmg the amount of Real
Property Taxes payable by the Tenant pursuant to clause 9 00, the parties recogruze and
acknowledge that it is necessary to estabhsh the assessments upon which such Real
Property Taxes are based

The Landlord, with the assistance of the Tenant, shall use its best efforts to obtam
the separate assessment upon which such Real Property Taxes are based with respect to
each of the Bay Department Store, the Bay Outdoor Sellmg Area, and the Bay Shop and, 1f
and to the extent applicable based on the then current methodology of assessment, the
Common Facrhnes If such cannot be obtained, the Landlord shall use its best efforts to
obtain, with the assistance of the Tenant, sufficient official informanon to detenmne the
methodology utihzed by the assessing authonty wtth respect to the determmanon of the
assessment for Real Property Taxes of the Bay Department Store, the Bay Outdoor Selhng
Area, the Bay Shop and, if applicable, the Common Facihnes Upon the detcmunanon of
the methodology ofassessment, surular methodology shall be utilized by the Landlord, with
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 Department Store, the Bay Outdoor Selhng
Area, the Bay Shop and, 1f applicable, the Common Facilities In the event that such official
informanon 1s not available, the Landlord and the Tenant shall allocate the total assessmentof the Shopping Centre m a manner which 1s eqwtable and consistent, havmg regard to the
pnmary method of assessment which the assessing authonnes are required to employ so asto arnve at a separate assessment upon which such Real Property Taxes are based maccordance with the Assessment Act

The parties hereto hereby acknowledge and agree that, as of the date of signing ofthis Lease, the assessmg authorities are using the capitalized income method of valuation todetenrune the Real Property Tax assessment of the Shopping Centre, and that such
assessment methodology results m no identifiable portion of the Real Property Tax
assessment of the Shoppmg Centre being attnbutable to the Parking Faciltties or other
Common Facihtres of the Shopping Centre

In the absence of a separate assessment upon which such Real Property Taxes arebased and the failure of the Landlord and the Tenant to agree upon the allocation, the
allocation shall be determmed by arbitration pursuant to the provisions of this Bay Lease,
but havmg regard to the basts of determmanon set out m tlus clause 9 02 The allocation
which ts either agreed upon or determmed by arbrtration shall, until such time as there ts achange m assessments or m the methodology of assessment, or until such time as a separate
assessment becomes available, be binding upon the parties, and the allocation so arnved atshall be applied to determme the respective obhganons of the parties with respect to Real
Property Taxes under this Article 9 If any Real Property Taxes or instalment thereof
becomes due before such deterrrunanon has been made, the Landlord may make areasonable esnmate of the allocation which shall not bmd the parties but shall, nevertheless,
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be adopted as the basis of the mtenm payment of Real Property Taxes respectively payable
by them, and when the allocation of assessments has been finally deterrmned and the Real
Property Taxes respecnv elv payable by them computed the parues shall promptly make the
appropnate re-adjustments and additional payment by the Tenant or repayment to the
Tenant, as the case mav be

9 03 Tax Appeals The Landlord may appeal anv official assessment or the amount of
any Real Propertv Taxes or business taxes (mcludmg other taxes capable of constitutmg ahen) relatmg to the Shopping Centre Lands or any part thereof including the improvements
(mcluding fixtures and equipment) thereon, and the Tenant may appeal any official
assessment or any Real Property Taxes or business taxes relatmg to the Leased Premises,
includmg the improvements thereon or, where the Tenant's obhganons are directly orindirectly affected thereby, relating to any other portion of the Shopping Centre, includmg
the Common Facihties In connection with any such appeal, the party appealing may defer,
or permit to be deferred, payment of any Real Property Taxes or business taxes, as the case
may be, wluch 1t 1s obligated to pay or cause to be paid under the provisions of tlus Article
9 to the extent permitted by law, and provided that no part of the Shopping Centre Lands 1s
thereby rendered subject to sale or forfeiture, that such deferment does not cause a breach of
the Landlord's obhgauons under any Mortgage of the Shopping Centre Lands, that the
appeal 1s diligently prosecuted to completion and, in the case of a deferral by the Tenant,
that such secunty as the Landlord may reasonably require, or any Mortgagee of the
Shopping Centre Lands may require, is 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 msntute any appeal without
pnor wntten notice to the other party and, where the appeal is being made in order to
achieve a re-assessment which 1s consistent with the basis contemplated by this Bay Lease,
both the Tenant and the Landlord 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 m good faith with the
other in an effort to arnve at a fair and equitable determir • .ion or Real Property Taxes
payable by the Tenant, if the method of taxation of real property as contemplated by this
Arncle 9 is fundamentally changed or no longer exists and 1s replaced by an alternate
method of taxation

ARTICLE JO

COMMON FACILITIES OPERATING COST

10 00 Contribution to Common Facüutes Operating Cost. Subject to clause 10 02,
during each year of the Term of this Bay Lease, commencing with the Openmg Date, the
Tenant shall pay to the Landlord an amount equal to a proportion of the Common Facihtres
Operatmg Cost, which proportion shall be computed with reference to a fraction, the
numerator of which 1s the Adjusted Gross Leasable Area of the Bay Department Store and
(from the Bay Shop Operung Date until such time as the Tenant's nghts thereto have been
terminated) the Gross Leasable Area of the Bay Shop (but excluding the Bay Outdoor
Selling Area) and the denommator ofwhich 1s the aggregate of

(1) the Adjusted Gross Leasable Area of the Bay Department Store and
any Major Department Store where the occupant thereof has m its lease
or other occupancy agreement a sinular pnvilege to contribute to
Common Facihties Operatmg Cost based on its Adjusted Gross
Leasable Area, and

(11) the Gross Leasable Area of the balance of the Shopping Centre
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Such amount shall be pavable bv penodic mstalments and subject to adjustment all asprovided bv clause IO O I

10 01 Payments and Adjustments The Tenant's contnbunons to Common Facilities
Operating Cost shall be paid and adjusted with reference to a fiscal year for the Shopping
Centre of 12 calendar months which shall be a calendar year unless the Landlord shall have
selected a fiscal vear which ts not a calendar year On or before the Operung Date the
Landlord shall advise the Tenant in wntmg of its estimate of Common Facihties Operating
Cost to be mcurred for the fiscal year or broken portion of the fiscal year as the case maybe, to commence upon the Opening Date using the breakdown of accountmg mformanon
set out m Schedule D (including a detailed breakdown of the allocation of costs as between
Common Facihtres and rentable premises, 1t being acknowledged that the inclusion therein
of any Items not mcluded m Common Facilities Operating Cost is for mformanon only and
is not intended to enlarge the Tenant's obligations with respect to the payment of its share of
Common Facilities Operating Cost On or before forty-five (45) davs pnor to the
commencement of each succeeding fiscal year which commences thereafter dunng the
Term, the Landlord shall advise the Tenant m wntmg of its esttmate of Common Facilities
Operating Cost to be incurred m such fiscal year or (if applicable) the broken portion of afiscal year immediately pnor to the end of the Term, usmg the breakdown of accounting
information set out m Schedule D Such estimate shall m every case be a reasonable
estimate and based wherever possible upon previous operating expenence and shall be
accompanied by reasonable particulars of the manner m which It was calculated Within
fifteen (15) days of being so requested by the Tenant the Landlord shall provide such
further mformanon on any rtemïs) of actual expenditure so that the Tenant may morutor the
Common Facrhties Operating Cost with a view to suggesting ways to the Landlord of
controlling such costs, provided that should the Landlord fail to provide such mformauon,
the Tenant shall have the nght to mspect the accounts of the Landlord pertammg to the
Common Facilmes Operating Cost The Tenant shall be entitled to make reasonable
suggestions to the Landlord for the purpose of controlling Common Facilrties Operating
Cost Provided such suggestions are consistent with the standards of operation for a first­
class shopping centre, are beneficial to the Shoppmg Centre as a whole and not solely for
the benefit of one or a few tenants and do not have the effect of mcreasmg capital costs for
the purpose of reducmg Common Facihties Operating Cost, the Landlord shall implement
such suggestions as soon as 1s reasonably possible The contnbutions to Common Facilmes
Operatmg Cost payable by the Tenant pursuant to clause 10 00 shall be paid in equal
monthly mstalments m advance on the first day of each and e\ ery month dunng every such
fiscal penod or (1f apphcable) broken portion thereof, based on the Landlord's estimate of
the Common Facihties Operating Cost as provided to the Tenant m accordance with the
provisions of this clause 10 01 to be mcurred during such fiscal penod or (1f applicable)
broken portion thereof Within suety (60) days after the end of each such fiscal penod or (1f
applicable) broken portion thereof the Landlord shall subnut to the Tenant a statement and
within nmety (90) days the Landlord shall submit to the Tenant an audited statement
(prepared by the mdependent auditors of the Landlord authonzed to practice m the Provmce
of Ontano which statement shall specify that it has been prepared with particular reference
to the provisions of tlus Bay Lease) at the Landlord's expense of the actual Common
Facrhnes Operatmg Cost incurred dunng such fiscal penod or broken portion thereof m the
form contemplated by Schedule D to this Bay Lease and a calculation of the amountspayable by the Tenant with respect thereto pursuant to clause 10 00 The books and records
of the Landlord relatmg thereto shall be open to the inspection of the Tenant or its
accountants at all reasonable times dunng a penod expmng seven (7) years after delivery ofsuch audited statement Within ten ( 10) da} s after the receipt of such audited statement the
Tenant shall pay to the Landlord the amount by which any amount found payable by 1t With
respect to such fiscal penod or broken portion thereof exceeds the aggregate of the monthly
payments made by the Tenant on account thereof dunng such fiscal year or broken portionthereof and the Landlord shall pay to the Tenant the amount by which anv amount found
payable as aforesaid 1s 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 1s
any dispute as to the amount, notice thereof must be given by the party seekmg arbitration
to the other within three years of receipt of an audited statement m respect of the end of the
applicable fiscal penod and shall be settled by arbttration pursuant to clause 22 01 of this
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Bay Lease provided that the arbitrators shall be knowledgeable m respect of costs and
expenses relating to Common Facrhties m shoppmg centres similar to the Shopping Centre
and the Tenant pavs any reasonable adjustment as detenmned bv the Landlord pending
resolution bv arbitranon Interest payable by the Tenant m accordance with clause 24 03
shall accrue from and after 30 days rollowmg receipt of such audited statement until paid on
the amounts shown by such statements to be owmg to the Landlord and mterest m
accordance with clause 24 03 shall accrue from and after the date of anv pavment of
adjustment by the Tenant to the extent such arbrtranon determines the same not to have
been owmg to the Landlord hereunder

10 02 Lunuauon on Tenant's Contnbuuon to Common Facüutes Operating Cost
Notwithstanding clause IO 00, 1t 1s understood and agreed that the Tenant's contribution to
Common Facilmes Operatmg Cost m the first year of the Tenn commencing on the
Operung Date and ending March 12, 1992 shall not exceed a maximum contnbunon of one
dollar ($1 00) per square foot per annum of the Adjusted Gross Leasable Area of the Bay
Department Store and (from the Bay Shop Operung Date until such time as the Tenant's
nghts thereto have been termmated) the Gross Leasable Area of the Bay Shop Such
maximum contnbunon shall be reviewed at the end of each Lease Year thereafter and
successively mcreased or decreased for each subsequent Lease Year by a percentage equal
to the percentage mcrease or decrease winch has occurred m Common Facihties Operating
Cost (expressed as a cost per square foot of Gross Leasable Area of the Shopping Centre)
dunng the immediately precedmg fiscal or operating year of the Landlord for the Shopping
Centre, provided that such maximum contnbution shall never exceed m any Lease Year the
sum of two dollars ($2 00) per square foot of Adjusted Gross Leasable Area of the Bay
Department Store and (from the Bav Shop Opening Date until such time as the Tenant's
nghts thereto have been tenrunated) the Gross Leasable Area of the Bay Shop

ARTICLE 11

INSURANCEAND INDEMNITY

11 00 Tenant's Insurance.

(1) The Tenant shall take out and at all times dunng the Tenn keep m force at rts own
expense and m respect of the Leased Premises, the use and occupancy thereof by 1t and rts
subtenants and concessionaires and licensees and the conduct of business thereon the
following insurance

(1) comprehensive general liabihty insurance for bodily injury or death and
damage to property of others mcludmg blanket contractual habihty,
owners and contractors protective habihty, completed operations
coverage, non-owned automobile and employers habihty insurance
coverage with respect to all business conducted m, at, upon or from the
Leased Prerruses, the use and occupancy thereof and the use of the
Common Facrhues, by the Tenant and by any other person on behalf of
the Tenant and by those for whom the Tenant 1s m law responsible
Such pohcy or pohcies shall be wntten with such mclusrve hrruts as
would be earned by a prudent owner of similar property, but m any
event not less than five milhon dollars ($5,000,000) for any one accident
or occurrence, shall be pnmary and non-contnbutmg with, and not m
excess of any other msurance obtamed by the Landlord or the
Landlord's Mortgagees and shall mclude severabihty of mterests and
cross habihty clauses,

(11) "all nsks" property insurance (mcludmg flood and earthquake) m respect
of the Leased Premises and the Tenant's leasehold improvements
situated thereon, and such other property m or forming part of the
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Leased Prenuses (not being propertv wluch the Landlord 1s required to

msure pursuant to this Lease) as the Landlord may from urne to time
require all m an amount of not less than the full replacement cost
thereof, wrth no co-insurance penalties Such policy or pohcies shall be

pnmarv and non-contnbutmg with and not m excess of, any other

msurance obtamed bv the Landlord or the Landlord's Mortgagees
Notwithstanding the aforesaid the Tenant shall not be obligated to take

out or keep m force msurance m respect of loss or damage to the
Tenant's trade fixtures furruture, mventory, stock m trade mcludmg
merchandise or other contents of the Leased Prenuses, and if the Tenant

so msures the loss pav able 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 builder's nsk
insurance m respect of any construction conducted upon the Leased
Prerruses wluch costs m excess of $3,000,000 00 (wluch amount shall be
adjusted at the end of each Lease Year after the first lease year of the
Tenn, based on the percentage change which has occurred m the CPI
dunng such Lease Year

(m) comprehensive boiler and machinery msurance rn respect of boilers,

pressure vessels, arr condmornng equipment and miscellaneous electncal

apparatus installed m, relatmg to or servmg the Leased Prerruses or any
part thereof and operated by the Tenant or by others (other than the
Landlord) on behalf of the Tenant, on a repair and replacement basis
Such policy or policies shall be pnmary and non-contnbunng with, and
not m excess of, any other msurance obtamed by the Landlord or the
Landlord's Mortgagees, and

(1v) business mterruption insurance m such amount as Will reimburse the
Tenant for all direct or mdirect loss of gross earnings attnbutable to the
penls insured against m paragraphs (11) and (111) of subclause 11 00 (1) or
attnbutable to prevention of access to the Leased Premises or the
Shopping Centre as a result of such penis

(2) The insurance descnbed above

(1) shall, With the exception of the insurance referred to m paragraph (1v) of
subclause 11 00(1) of this Lease, mclude the Landlord as an addrnonal named
Insured,

(u) shall, with regard to the msurance referred to m paragraph (1) of subclause
11 01 ( l) of thrs Lease, mclude as addinonal msureds such of the Landlord's
Mortgagees for the Shopping Centre, if any, as are requested m wntmg by the
Landlord (and which request shall mclude the Mortgagee's address),

(m) shall be placed with an insurer or msurers of recogruzed net worth and
reputation duly licensed to carry on the busmess of msurance m all provmces
mCanada,

(iv) shall be provided under a pohcy 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 m similar circumstances,

(v) shall provide that any breach or violation by anv named insured of any
warranties, representations declarations or conditions m such policies or m
any apphcanons for such pohcies shall not affect the protection given by the
policies to any other msured or loss payee thereunder,

(v1) shall, with regard to msurances outlmed m paragraphs (n) and (m) of
subclause 11 0 I ( 1) of this Lease, provide
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(a) that the proceeds thereof shall be payable to the Landlord, such of the
Landlord's Mortgagees for the Shoppmg Centre, 1f any, as are requested m
wnting bv the Landlord (and which request shall mclude the Mortgagee's
address) and the Tenant as their respective interests mav appear
Notwithstanding the aforesaid, the Landlord herebv agrees with the Tenant
that all proceeds of such msurance payable m the event of loss, damage or
destrucuon to the msured property shall be made available for the repair or
rebuilding of the msured propertv, and the Tenant shall not be required to
mclude any such Mortgagee as a loss payable unless such Mortgagee has
agreed m wntmg 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 rebuilding regardless of the existence of any
mortgage default (provided further that, where the proceeds which are payable
thereunder do not exceed two hundred thousand dollars ($200,000), (which
amount shall be adjusted at the end of each Lease year based on the
percentage change which has occurred m the CPI dunng such Lease year), the
foregomg provisions as to loss payable shall not applv and such proceeds shall
be payable solely to the Tenant or as 1t shall otherwise direct),

(b) that the insurers specifically waive subrogation nghts agamst the Landlord
and any loss payee, mcludmg their respective employees, officers and
directors, with respect to loss, damage or destruction to the msured property,
and the Tenant hereby releases the Landlord and anv loss payee, including
their respective employees, officers and directors, from habihty m regard to
such loss, damage or destruction and m regard to any loss, damage or
destruction of the Tenant's trade fixtures, furruture, inventory or stock m trade,
including merchandise or other contents of the Leased Prerruses, which the
Tenant chooses not to msure,

(vu) shall contain (a) a provision by the insurers to notify m wntmg all named
insureds and such of the Landlord's Mortgagees for the Shopping Centre, 1f

any, of whom the Landlord has given the Tenant wntten notice (mcludmg the
Mortgagee's address), not less than thirty (30) davs before cancellation or
reducmg coverage, and (b) a standard mortgage clause endorsement
reasonably acceptable to both the Landlord and the Tenant, and

(vin) may be included m the Tenant's overall corporate insurance policies

(3) The Tenant shall from time to time, whenever reasonably requested, furrnsh to the
Landlord certificates of msurance on the Landlord's standard form to evidence the msurance
to be kept m force by the Tenant hereunder The Tenant shall make its msurance pohcies
available to the Landlord for inspection at all reasonable times dunng the Tenant's normal
busmess hours, provided that any information obtained by the Landlord pursuant to the
provrsions of this clause 11 00(3) shall be treated as confidential except that the Landlord
may disclose such mformation on a stnctly confidential basis to prospective Mortgagees or
purchasers of the Shopping Centre

(4) If the Tenant shall fail to msure as required under this Lease, the Landlord after at
least fifteen (15) days notice to the Tenant may (but shall not be obligated to) effect such
msurance m the name of and at the expense of the Tenant and the Tenant shall promptly
repay to the Landlord all costs mcurred by the Landlord m so domg

11 01 Landlord's Insurance

(I) The Landlord shall take out, or cause to be taken out, and at all times during the
Tenn keep or cause to be kept m force, Without expense to the Tenant (but subject to the
payments and contnbutrons m respect of such expense which the Tenant 1s obhgated to

..
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make under clause l O 00), m respect of the Shoppmg Centre and the Landlord's operation
thereof the following msurance

(1) comprehensive general habihty msurance for bodily injurv or death and
damage to property of others inciudmg blanket contractual habihty, non­owned automobile and employers habrhtv msurance coverage, with respect to
the Landlord's operation of the Shopping Centre mcludmg the Mall and
Parking Facihnes Such policy or policies shall be wntten with such mclusrve
hmits as would be earned by a prudent owner of similar property, but m any
event not less than five rrulhon dollars ($5,000,000) for any one accident or
occurrence, shall be pnmary and non-contnbutory with, and not m excess of,
any other insurance obtained by the Tenant (except m relation to habihty m
respect of which the Tenant is required to msure under subclause 11 00(1)(1)
hereof), and shall mclude severabihty of mterest and cross habrhty clauses,

(u) "all nsks" property insurance (mcludmg flood and earthquake) m respect ofall
buildings on the Shopping Centre Lands (but excluding the Tenant
Department Store), together with all building equipment and fixed
improvements of or associated with such buildings (excluding tenant's trade
fixtures) and upon all other fixed improvements on the Shoppmg Centre
Lands (including the Tenant Licensed Parking Area) as any Mortgagee of the
Shopping Centre may from time to tune require, all m an amount of not less
than the full replacement cost thereof, with no co-insurance penalties, and

(m) comprehensive boiler and machmery insurance m respect of boilers, pressure
vessels, arr condmomng equrpment and miscellaneous electncal apparatus
installed m, relating to or servmg the Shoppmg 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

(2) The insurance descnbed above shall

(i) with regard to the insurance referred to m paragraph (i) of subclause 11 01 ( 1)
of this Lease, include the Tenant as an additional named insured, and provide
for cross habihty and severabihty of interests,

(u) be placed with an msurer or msurers of recogmzed net worth and reputation
duly hcensed to carry on the business of insurance m all provmces m Canada,

(111) be provided under a pohcy or policies m such form, providing for such
coverage and exclusions and on such terms as are normally effected by
prudent owners m similar circumstances,

(1v) provide that any breach or violation by any named insured of any warranties,
representations, declarations or condmons m such policies or m anyapphcanons for such pohcies shall not affect the protecnon given by the
policies to any other insured thereunder,

(v) with regard to insurances outlined m paragraphs (u) and (m) of subclause
11 01(1) of this Lease

(a) provide that the proceeds thereof shall be payable to the Landlord and the
Landlord's Mortgagee, 1f any, as their respective mterests may appearNotwithstandmg the aforesaid, the Landlord covenants with the Tenant that all
proceeds of such msurance payable m the event of loss, damage or destrucnon
to the insured property shall be made available for the repair or rebuilding of
the msured property, and 1f any of such proceeds are to be payable to such
Mortgagee the Landlord covenants with the Tenant to require such Mortgagee
to agree m wntmg, or to be bound by the terms of its Mortgage, to make all
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such proceeds available for such repair or rebuilding regardless of the
existence of any mortgage default and

(b) provide that the msurers specificallv waive subrogation nghts against the
Tenant, its employees, officers and directors with respect to loss damage or
destruction to the msured propertv and the Landlord herebv releases the
Tenant, its emplovees officers and directors from habihty m regard to such
loss, damage or destruction

(v1) contam a provision by the msurers to notify the Tenant m wntmg not less than
thirty (30) days before cancellation or reducmg coverage

(3) The Landlord shall from time to time, whenever reasonably requested, furrush to the
Tenant certificates of insurance to evidence the msurance to be kept m force by the
Landlord

(4) If the Landlord shall fail to msure as required under this Lease, the Tenant after at
least fifteen (15) days notice to the Landlord mav (but shall not be obligated to) effect such
insurance m the name of and at the expense of the Landlord, and the Landlord shall
promptly repay to the Tenant all costs incurred by the Tenant m so doing

1102 lndemmty Each of the Landlord and the Tenant will protect, defend, mdemmfy
and save harmless the other mcludmg the other's directors, officers, employees, agents and
contractors (collectively the "mdemmfied partv") of and from all fines, suns, claims,
demands and actions of any kind or nature which the mdemrufied party shall or may
become hable for or suffer by reason of any breach, violation or non-performance by the
party so mdemrufymg of any covenant, term or provision of this Lease or by reason of anv
damage, injury or death occasioned to or suffered by any person or persons (mcludmg the
Landlord or the Tenant, as the case may be), or any property, resultmg from any wrongful
act, neglect or default on the part of the partv so mdemrufymg or any of its agents,
employees, officers or contractors

ARTICLE12

REPAIRSAND REBUILDING

12 00 Repairs and Rebuilding by Tenant. Save for the obhganons of the Landlord with
respect to the Bay Shop and the roof of the Bay Department Store as set out m subclause
12 02, the Tenant shall at all times dunng the Term mamtam and keep m a good and
substantial state of repair, order and condinon the Bay Department Store and (while leased
by the Tenant) the Bay Shop, and (while occupied or leased by the Tenant) any
improvements erected by the Tenant on the Bay Outdoor Selling Area consistent with the
standards of a careful owner, and accordingly the Tenant will from time to time whenever
necessary dihgently carry out all repairs thereto, major and minor, structural or otherwise,
extenor or mtenor mcludmg those made necessary by age and damage or destruction by
casualty or any other reason and any necessary replacements and rebuilding, provided
however that

(1) m the course of any repair or rebuildmg the Tenant may alter the Bay Department
Store to the extent permitted bv, and subject to comphance with, the provisions of
this Bay Lease pertaming thereto,

(2) the Tenant shall be entitled to cease, either permanently or temporanly, its use of the
Bay Outdoor Selhng Area as provided m clause 16 01 and to remove therefrom its
fixtures and improvements on permanent cessation of such use (m which event the
Tenant shall make good all damage caused by the removal of such fixtures and
improvements), and/or to ternunate its lease of the Bay Shop as provided m clause
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16 00 and to remove therefrom its fixtures and improvements on such termmanon
(m whrch event the Tenant shall make good all damage caused bv such removal) or
to leave such fixtures and improvements m place

(3) 1f at anv time after the commencement of the eighth vear of the first renewal term or
at any time dunng any subsequent renewal term the Bay Department Store shall be
damaged or destroyed m whole or m part to an extent such that accordmg to the
reasonable estunate of the Tenant's architect (the identity of such architect bemg
subject to the approval of the Landlord, such approval not to be unreasonably
withheld) the cost of repamng or rebuilding 1t shall exceed thirty-five percent (35%)
of the replacement cost (excludmg footmgs, foundations and pavements) of the
entire Bav Department Store and fixtures installed therein, the Tenant may, by
notice m wntmg to the Landlord given within sixty (60) days after the happerung of
such destruction or damage, elect to termmate this Bay Lease notwithstanding the
pnor exercise by the Tenant of its nght to any renewal term or terms, m wluch event
tlus Bay Lease shall terrrunate on a date wuhm a reasonable penod thereafter wluch
shall m no event exceed sixty (60) days from the giving of such notice, the Tenant
shall be relieved of its obligation to repair or rebwld the Bay Department Store and
the Bay Shop, the Tenant shall assign to the Landlord all its mterest mall insurance
policies and any proceeds which may be payable thereunder m respect of such
damage or destruction (save and except for proceeds payable m respect of the
Tenant's fixtures and eqwpment wluch are removable by the Tenant on termmanon
of tlus Bay Lease pursuant to clause 25 04), the Tenant shall witlun sixty (60) days
after such date of termmatJ.on vacate the Leased Premises and rent and all other
amounts payable by the Tenant hereunder shall be paid and adjusted to the date of
such vacating

The Tenant's obhgations to repair, replace or rebuild hereunder shall mclude the
obhgation to keep m good and substantial repair and operating condmon all building
equipment and services including the heating and air-condmomng eqwpment, electncal
wmng and fixtures and plumbing of and wrthm the Leased Premises mcludmg all
mechamcal, electncal, piumbmg, telecommumcanon, heating, ventilation and aircondrtronmg eqwpment and facihnes and other systems that the Tenant may install on the
roof of the Bay Department Store, and to make all repairs reqwred hereunder m good and
workmanlike manner, with reasonable expedition and m accordance with all laws and
regulations of governmental authonnes having junsdicnon applicable thereto, but subject toUnavoidable Delay In the event that the Tenant after reasonable wntten notice shall fail to
proceed with reasonable expedition and m accordance with the provisions of clause
24 00(1) to comply with its obhgations under tlus clause 12 00, the Landlord, m addition to
any other remedies 1t may have, shall have the nght to take all such action as shall be
reasonably required and m a reasonable manner to remedy such failure on the part of the
Tenant and any reasonable costs mcurred by the Landlord m so doing shall be immediately
repaid by the Tenant to the Landlord on demand

Except m the circumstances stipulated m subclause 12 00(3) giving nse to a nght ofthe Tenant to terminate this Bay Lease, no loss, damage, destruction or want of repair to the
Leased Prenuses mcludmg the Bay Department Store, the Bay Shop and (where applicable)
the Bay Outdoor Selling Area shall perrmt the Tenant to surrender or temunate 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 tlus Bay Lease

12 01 Landlord's Right to Inspect. The Landlord and any employee, servant or agent ofthe Landlord designated m wntmg by the Landlord for the purpose shall be entitled at anyreasonable time upon reasonable pnor notice to the Tenant and accompanied by a
representative of the Tenant, 1f the Tenant so desires, to enter and examme the state of
maintenance, repair and order of the Leased Premises
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12 02 Repairs and Rebutlding by Landlord and Others The Landlord shall

(a) m respect of the buildings and improvements on the Shoppmg Centre Lands
(except as heremafter specifically excluded), at all times dunng the Tenn
mamtain and keep or cause to be maintained and kept m a good and substantial
state of repair, order, and condmon all such buildings and improvements
mcludmg without hrmtation the Common Facihties and all uuhtres and services
thereon necessary for the operation of the Shopping Centre (but excludmg the
Bay Department Store and the Bay Shop (except as hereinafter provided m
subclauses 12 02(b) and 12 02(c) and excluding any improvements erected by
the Tenant on the Bay Outdoor Selling Area) consistent with the standards of a
careful owner, and accordingly the Landlord will from tune to tune whenever
necessary diligently carry out or cause to be earned out all repairs thereto, major
and mmor, structural or otherwise, extenor or mtenor mcludmg those made
necessarv bv age and damage or destruction by casualty or any other reason and
any necessarv replacements and rebuilding, provided however that m the course
of any repair or rebuilding the Landlord may alter or expand the buildings and
improvements on the Shopping Centre Lands other than the Bay Department
Store to the extent permitted by, and subject to compliance wtth, the provisions
of this Bay Lease including wtthout hmrtanon Article 20 pert:aunng thereto
The Landlord's obligations to repair, replace or rebuild hereunder shall include
the obligations to keep m good and substantial repair and operanng condition all
building equipment and services including the heating and air-condmomng
equipment, electncal wmng and fixtures and plumbing of the buildings and
improvements on the Shopping Centre Lands (other than those withm or situate
on the Bav Department Store and the Bay Shop and other than the
improvements on the Bay Outdoor Sellmg Area), and to keep the portion of the
Mall on the Shoppmg Centre Lands well decorated and all pavmg m Parking
Facihties on the Shoppmg Centre Lands m good repair and condition and
properly stnped, and to make all repairs required hereunder m good and
workmanlike manner, with reasonable expedrnon ana ,I!. ?:::ordance with all
laws and regulations of governmental authormes having junsdicnon applicable
thereto, but subject to Unavoidable Delay,

(b) at all times dunng the Tenn keep or cause to be kept m 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 arr condrtiorung and supplymg unhties to the Bay Shop, and

(c) at all times dunng the Tenn keep or cause to be kept m good repair, order and
condrtion (and replace and restore from tune to time, as required) the structural
components and the waterproofing membrane of the roof of the Bay Department
Store and all roof covenng and other membranes that are required to enable the
said roof to be used m part as Parking Facrhnes for the Shopping Centre (as
hereinbefore provided), includmg the parapet constructed around the penmeter
of the roof of the Bay Department Store for the purpose of screerung vehicles
parked thereupon from view at grade level, and to make all repairs required
hereunder m good and workmanlike manner, wtth reasonable expedition and m
accordance with all laws and regulations of governmental authonnes having
jurisdiction apphcable thereto, but subject to Unavoidable Delay

In the event that the Landlord after reasonable wntten notice from the fenant
(which notice shall specifv such default) shall fail to proceed with reasonable expedition

\and m accordance with the provisions of clause 24 01 ( l) to comply with its obhganons
under this clause 12 02 and such failure shall matenally and adversely affect the business
conducted either m the Leased Premises or portions of the Shoppmg Centre m reasonable
proximity to some part of the Leased Premises or cause matenal adverse mterference with
access thereto or otherwise matenally adversely affect the Tenant, the Tenant, m addition to
any other remedies 1t may have, shall have the nght to take all such acnon as shall be
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reasonablv required and m a reasonable manner to remedy such failure on the part of the
Landlord and any reasonable costs incurred bv the Tenant m so doing shall be immediately
repaid by the Landlord to the Tenant on demand

12 03 Rebuddtng of the Bay Shop In the event that the Bav Shop shall be damaged or
destroyed and the Tenant does not elect to terminate its nghts and obhgations with respect
thereto under clause 16 00, the Landlord and the Tenant shall perform Landlord's Work and
Tenant's Work respectively as specifically set forth m Schedule F, as expeditiously as
possible If a substantial portion of the balance of the Shopping Centre shall also be
damaged, and the Landlord establishes a joint opening date for the Shopping Centre as
rebuilt, the Tenant will use all reasonable efforts to open for business m the Bay Shop on
such joint opening date

ARTICLE13

COMPLIANCE WITHSTATUTESAND BY-L4WS

13 00 Tenant's Compliance Except for the repair oblrganons of the Landlord under
clause 12 02, the Tenant shall comply with all legal reqwrements (mcluding statutes, laws,
by-laws, regulations, ordinances and orders of every governmental authonty having
junsdicnon including those binding on either or both of a tenant or owner ofpremises) from
time to tune affectmg the condition, equipment, maintenance, use or occupation 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 vahdity of any such legal requirement and to defer compliance therewith to the
extent penmtted by law pending any proceedings taken 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
contmued use and occupation of every part thereof If the Tenant shall fall to comply with
the provisions of this clause, the Landlord shall have the nght, after wntten notice to the

I

Tenant and unless the Tenant shall have within the greater of thirty (30) days or such other
penod prescnbed by law thereafter commenced and proceeded dihgently to remedy such
failure, to take any necessary action to cause such failure to be remedied, and all costs
incurred by the Landlord m so domg shall be promptly repaid by the Tenant to the Landlord

on demand

13 01 Landlord's Compliance The Landlord shall comply with or cause to be complied
with all legal requirements (including statutes, laws, by-laws, ordinances, regulations and
orders of every governmental authonty havmg junsdiction including those bmding on either
or both of a tenant or owner of premises) affecting the condinon, equipment, maintenance,
use or occupation of the Shoppmg Centre Lands (mcludmg any repair obhganons ansmg
under clause 12 02 but otherwise other than the Leased Premises) The Landlord shall have
the nght to contest the validity of any such legal requirement and to defer compliance
therewith to the extent permitted by law pendmg 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 contmued use and occupation of every part thereof If the Landlord shall fail
to comply with the provisions of this clause and such failure shall matenally adversely
affect the Tenant, the Tenant shall have the nght, after wntten notice to the Landlord and
unless the Landlord shall have withm the greater of thirty (30) days or such other penod
prescnbed 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 mcurred by the
Tenant m so domg shall be promptly repaid by the Landlord to the Tenant on demand
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ARTICLE 14

LEASES TO OTHER TENANTS

14 00 Merchandtsmg Plan

Subject to clause 14 05 hereof
(1) The Landlord represents that the Merchandising Plan, which has been approved m

writing by the Tenant, has also been approved by all other parues havmg a nght of
approval thereto and that all leases of space m the Shoppmg Centre which have been
made up to and are m existence at the date of this Lease are consistent therewith In
making or permittmg to be made any lease (which expression includes any license
or permit for use or occupancv) of any rentable space m the Shoppmg Centre other
than the Leased Premises, including all kiosks m the Mall, the Landlord agrees that
except as set out herein, without the wntten consent of the Tenant (such consent not
to be unreasonably withheld except as otherwise provided herem), no lease of any
space or location m the Shopping Centre shown on the Merchandismg Plan shall be
made other than for a type and class of use winch 1s the same as or m substantial
conformity with the type and class of use designated for such space or location on
the Merchandismg Plan In the case of such space or location on the Merchandising
Plan which 1s (1) within 100 feet of any Mall entrance to the Bay Department Store
on each level thereof wluch has more than one entrance from the Mall and (u)
wuhm 125 feet of any Mall entrance to the Bay Department Store on each level
thereof which has only one entrance from the Mall (hereinafter collectively called
the "Control Areas") Without the consent of the Tenant, which consent may be
withheld m the Tenant's sole discretion, no lease shall be made unless the use, type,
class, location and design of the premises and identity of the tenant shall have been
previously approved by the Tenant for such space or location Notwithstanding the
foregoing, m instances where the Tenant may, m its sole discretion, withhold its
consent 1t agrees that 1t will consult where necessarv m order that any space or
location then vacant or about to become vacant will be ieased as quickly as possible
m accordance with good leasmg practice for mator retail shoppmg complexes

(2) Upon any expansion of the Shoppmg Centre occurnng as permitted by tlus Bay
Lease, the Landlord and the Tenant shall agree upon amendments to the
Merchandismg Plan extending 1t to apply to all newly constructed space intended
for occupancy by retail and service tenants, and such amendments shall be made m
accordance with good leasing practice for major retail shoppmg complexes and so
as to maintain in all matenal respects a fair balance of customer attract.J.on
throughout the Shopping Centre, and shall be consistent with the principles adopted
by the parties in agreeing upon the ongmal Merchandising Plan and with all the
provisions of tlus Bay Lease, and both parties shall act reasonably m reaching such
agreement

(3) Notwithstanding anything to the contrary contruned m tlus Article 14, the Landlord
may make occasional changes to the Merchandising Plan without the Tenant's
approval provided such changes are not m respect of premises wrthm the Control
Areas, do not represent a major change m the merchandising balance of the
Shopping Centre, will not matenally change pedestnan flow and will not
detnrnentally affect the Tenant's merchandising environment

(4) The Landlord shall ensure that the Shopping Centre 1s leased m accordance with
good leasmg practice for first-class shoppmg centres, shall ensure that tenants are
secured complymg with the foregomg requirement and will inform the Tenant (and
consult with the Tenant where advisable and where expressly required) regularly mthe course of such leasing and in the course of its negonations with specific tenants

(5) Subject to the provisions ofclause 14 00(3), if the Landlord (acting reasonably) 1s of
the opmion that the space should be leased for a type or class of use which 1s not the
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same as or m substantial conforrmtv with the use designated for such locanon or
space on the Merchandising Plan the Landlord may apply m wnnng to the Tenant

requesnng the Tenant's consent to a change m the Merchandising Plan as to the type
or class of use for which such location or space 1s to be leased Such application
shall be accompanied by all mformation necessary to enable the apphcanon to be
fairly considered, including particulars of the proposed type and class of use and
with respect to premises wnhin the Control Areas such other mformanon 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 apphcanon
and shall within fifteen (15) days of its receipt of such application either consent
thereto m wntmg or declme to give its consent, and where 1t declines to consent for

space not wuhm the Control Areas, shall state its reasons m wntmg for dechnmg

(6) Except for space wrthm the Control Areas, the Tenant's consent to any apphcanon

or approval of any matter under this clause shall not be unreasonably withheld and

m particular shall not be withheld on the grounds that any type or class of use 1s one
compentrve with the activities of the Tenant so long as such use 1s not one which 1s

prohibited by any provision of this Bay Lease and 1s m accordance with good
leasmg practice m first-class shopping centres but nevertheless the Tenant's consent

or approval may, m its sole discretion, be withheld to anvone or all of the type or
class of use and identity of tenant 1f the space or locanon m question 1s within the
Control Areas

14 01 Required Lease Provtstons and Enforcement Subject to clause 14 05 hereof, the
Landlord covenants that m every lease to any tenant of Retail Premises m the Shopping
Centre the location or space leased shall be required to be used only for a type and class of
use which 1s the same as or m substantial conformity with the use designated for such
location or space on the Merchandising Plan (as from tune to tune amended pursuant to
clause 14 00(3)) and for no other use whatsoever The Landlord will take all reasonable

action necessary to enforce such compliance includmg appropnate and prompt action to
restram or cure any breach thereof

14 02 Assigning and Subletllng by Other Tenants Subject to clause 14 05 hereof and
further subject to clause 14 00(3) and to the extent that the Landlord 1s able to impose upon
and enforce against, or cause to be imposed upon and enforced against, tenants of Retail
Premises m the Shoppmg Centre covenants m their leases implementmg the provisions of
this clause 14 02, the Landlord shall not permit any tenant of Retail Premises m the
Shoppmg Centre (other than the Tenant, whose nghts and obhganons are governed by this
Bay Lease, and other than tenants of other department stores, whose respective nghts are
governed by their respective leases and to which clause 14 03 applies), to assign its lease, or
sublet any portion of its premises, or grant any concession or penrut any person other than
such tenant to occupy or carry on busmess m any portion of the premises leased to such
tenant, 1f to do any such act or thmg would result m any substantial change m the type or
class of use specified for the location or space leased to such tenant or a change m the
identity of the person occupymg or carrymg on busmess therein, without the wntten consent
of the Landlord Such consent of the Landlord shall not be given without the wntten
consent of the Tenant m any circumstance where the type or class of use and (where
relevant) the identity of the tenant or occupant is a matter m respect of which the Tenant has

an express nght of approval pursuant to clause 14 00, and where such approval of the
Tenant 1s required 1t shall be apphed for m accordance with the provisions of clause 14 00,
and the provisions of clause 14 00 as to the-circumstances m which the Tenant may give or
withhold its consent shall apply thereto The Tenant shall respond to the Landlord's request
within the earber of ten ( I 0) business days from the date of such request or the time
specified m such request by the Landlord as bemg set out m the relevant tenant lease

14 03 Department Stores Subject to clause 14 05 hereof, the Landlord will take all
reasonable action necessary to enforce or cause to be enforced any provistons of every lease
(other than this Bay Lease) to a tenant of a department store (which shall mean and mclude
any department store m the Shopping Centre m excess of 50,000 square feet of Gross
Leasable Area carrymg vaned lmes of merchandise, but shall not mclude a food
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supermarket) requmng such tenant to carry on therem the business of a department store,
and not to assign or sublet without consent except where, by the terms of such lease, such
consent is not reqmred

14 04 Prohtbued Uses Subject to any provisions of law hrmtmg the validity orenforceabihtv of covenants m leases restnctmg or regulating use, the Landlord will not
penmt any of the following acnvrnes to be earned on m any part of the Shopping Centre
where such actrvmes constitute the pnncrpal busmess and in the relevant leased premises
where such activitv ts being conducted

(1) any busmess 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 1s
the sale of new merchandise but where it is customary m the usual conduct of such
business to accept trade-ms m connection with the sale of new merchandise and
such traded-m merchandise was actually traded-m at the premises of such tenant m
the Shoppmg Centre m connection with the purchase of new merchandise from such
premises), war surplus articles, bankruptcy stock, fireworks or firecrackers,
pawnshop, msurance 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
respective prenuses,

(2) any merchandismg m a manner presently known as a "flea-market" or "farmers'
market", or any auction (except an antique or fine art auction conducted m the
normal course of business m premises m the Shoppmg Centre leased m compliance
with clause 14 00 to a dealer mantiques or fme art),

(3) any business winch by reason of noises, odours or vibrations emanatmg or likely
(having regard to the nature of the business) to emanate therefrom mterferes or 1s
hk.ely to interfere unreasonably with the use and enjoyment of Common Facilrties orother prenuses m the Shopping Centre or tend to lower the character of the
Shopping Centre,

(4) unless consented to by the Landlord and the Tenant (which consent may be
arbitranly withheld) dunng the Tenn of this Bay Lease, any department store other
than those department store that began operating m the Shopping Centre before the
Opemng Date

14 05 Notwithstanding the foregoing, the parties hereto hereby acknowledge and agree
that If the Tenant 1s m default of its covenant under subclause 6 00(1) hereof to
contmuously use and operate the Bay Department Store as a Major Department
Store, then for so long as such default by the Tenant commues the Landlord shall
cease to be obligated to observe the covenants and condmons set out m clauses
14 00, 14 01, 14 02 and 14 03 of this Article 14 of the Lease

ARTICLE JS

MERCHANTS'ASSOCIATION

15 00 Merchants'Assocuuion The Landlord may cause a Merchants' Associanon of the
Shopping Centre to be fanned, the objects of which shall be to encourage its members mfair and courteous dealmg with the public, to foster ethical business practices, to advertise
and promote the Shoppmg Centre and m general to aid the common interest of its members
If formed, the Merchants' Association shall be constituted so as to entitle each member to anumber of votes which shall be fair and equitable and Its constitution, includmg Its by-laws

and permanent rules and regulations, shall be fair, reasonable and not discnmmatory The
Landlord shall utilize all reasonable efforts to require all tenants of the Shopping Centre
whose busmess IS 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 estabhshed and
generallv recogmzed pohcy from belonging thereto to JOIIl and mamtam membership m the
Merchants' Association, and to cause other tenants whose business 1s not merchandising and
retail service but who do busmess with the public and are appropnate for membership, and
who are not prevented from domg so by law or other circumstances beyond their control, to

join and maintain membership m the Merchants' Association

15 01 Tenant's Membership m Merchants'Assoctauon The Tenant Will (as soon as the
Merchants' Association 1s formed and mcorporated) join and thereafter maintain
membership m the Merchants' Association of the Shopping Centre, abide by its constitution
mcludmg its by-laws and permanent rules and regulations as approved by the Tenant and by
its other reasonable rules and regulations, and contnbute to its budget m the first year
following the Operung Date an amount, per square foot of Gross Leasable Area of the Bay
Department Store and (from the Bay Shop Opemng Date until the Tenant's nghts m respect
thereofhave been terminated m accordance With the provisions of Article 16) the Bay Shop,
equivalent to ten cents ($0 10¢), which amount shall be increased each year thereafter by a
percentage equal to one-half of the percentage increase dunng the previous year m the
contnbunons per square foot of Gross Leasable Area payable by tenants or occupants of
Retail Premises (excluding any Major Department Store, food supermarket and the

premises occupied by any other anchor tenants) to the Merchants' Association, to a
maxunum aggregate contnbunon m any one year on the part of the Tenant of tlurty cents
(30¢) per square foot of the Gross Leasable Area of the Bay Department Store and (from the
Bay Shop Opemng Date until the Tenant's nghts m respect thereof have been tenrunated m
accordance With the provisions of Article 16) the Bay Shop, but provtded

(1) the Merchants' Association shall be constituted as contemplated by clause
15 00 and the Tenant shall have a permanent seat on the directorate or steenng
comnuttee thereof,

(11) the Landlord, the occupants of all other department stores, 1f any, and at least
90% (by number) of the other tenants of Retail Premises of the Shopping
Centre not prevented from belonging thereto by law or estabhshed and
generally recogmzed policy from belonging thereto shall be obhgated to join
and maintain membership m the Merchants' Association, abide by its
constitution, by-laws and rules and regulations and contnbute to its annual
budget on an eqwtable basis, and

(111) the maintenance of the Tenant's membership m the Merchants' Association
shall not reqwre the Tenant to adopt busmess practices mconsrstent with its
established standards, inhibit tt m the full exercise of its nghts under this Bay
Lease, or reqwre an annual contribution from 1t, per square foot of Gross
Leasable Area of the Bay Department Store and (from the Bay Shop Operung
Date until the Tenant's nghts m respect thereof have been terminated m
accordance With the provisions of Article 16) the Bay Shop m excess of ten
cents ($0 10¢) (subject nevertheless to the increase, to a maximum
contnbution ofthuty cents (30¢), as provided form tins clause 15 01)

15 02 Landlord's Support of Merchants' Assocuuton The Landlord shall actively
support the Merchants' Associanon, maintain membership therein, and shall contnbute to 1t

an amount not less than 25% of its total annual budget (provtded that m computmg such
contnbunons any amount paid to the Merchants' Association by the Landlord ansmg out of
revenues denved from Common Facthties shall be excluded)

15 03 Promotion Fund. If a Merchants' Association 1s not formed or ceases to exist, the
Tenant shall pay to the Landlord m heu of any Merchants' Association contnbution, for the
creation and maintenance of a fund (the "Promotion Fund") for pnnt campaigns and other
types of media campaigns and special events designated by the Landlord for the
advertisement and promotion of the Shoppmg Centre and for special occasion and seasonal
decorations 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% (bv number) of the other tenants of Retail
Prenuses of the Shoppmg Centre shall contnbute annuallv to the Promotion
Fund and

(u) the Promotion Fund shall be used for the promouon of the Shoppmg Centre
and the common interest of tenants of the Shoppmg Centre m accordance with
good shoppmg centre practice for first-class shopping centres

The Landlord shall contnbute to the Promotion Fund an amount not less than
twenty-five percent (25%) of the Promotion Fund's annual budget (provided that in
computing such contribution any amount paid to the Promotion Fund by the Landlord
ansmg out of revenues denved from Common Facilmes shall be excluded)

ARTICLE 16

BAYSHOP, BAY OUTDOOR SELLING ARE4 AND TENANTUCENSED
PARKINGARE4

16 00 Bay Shop The followmg additional provisions shall apply to the Bay Shop, and
the Tenant shall comply therewith m the exercise of the nghts granted to it as lessee
pursuant to clause 2 02, and m addrtion to compliance with the other provisrons of tlus Bay
Lease apphcable to the Bay Shop including without hrmtanon the provisions as to the use
thereof m subclause 6 00(3), as to taxes thereon m clause 9 00, as to the repair and
reburldmg m clause 12 00(2) and as to contributions to Common Facihties Operating Cost
m clause IO 00

(1) The Landlord shall at all times while the Bay Shop is open for business make
available systems for the supply of heanng and air-condmomng, the utilmes
consumed thereby and shall repair, replace and maintain such svstems m accordance
with the standards therefor applicable to the Mall subject only to mterrupnons
caused by the breakdown of systems and eqwpment for heating and air condrtromng
provided the Landlord repairs the same diligently m accordance with the provisions
of clause 12 02,

(2) Rent for the Bay Shop shall commence on the Bay Shop Opemng Date and contmue
until the sooner of the terrmnanon of tlus Bay Lease or the surrender by the Tenant
(m accordance with the provisions of tlus Arttcle 16) of its lease of and nghts m
respect of the Bay Shop, and the amount of such rent shall be the amount specified
m Clause 4 01, and shall be payable at the same tunes and m the same manner and
be subject to the same adjustments as are provided m clauses 4 0 l and 4 02,

(3) The Tenant shall at all times operate and regulate those portions of the heating,
ventilating and air-condmomng equipment withm and exclusively servmg the Bay
Shop m such a manner as to maintain reasonable conditions of temperature and
hurmdity m the Bay Shop and so that no direct or indirect appropnanon of the
heatmg, vennlatmg and aïr-condrtionmg from the Mall occurs and to comply with
all of the Landlord's reasonable rules and regulations relatmg to the operation of
such equipment The Tenant shall pay monthly, m advance such charges for heatmg,
ventilatmg and air-condmornng as are set out m Schedule E

(4) The Tenant's lease of, and the respective rights and obhgauons of the Landlord and
Tenant m respect of, the Bay Shop may be termmated (without affectmg any other
rights of the parties under this Bay Lease m respect of the Bay Department Store,
Tenant Licensed Parking Area and the Bay Outdoor Selling Area) by the Tenant at
any time dunng the Term by no less than runety (90) days pnor notice to the
Landlord Upon any such termmation occumng, the Tenant shall promptly vacate
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and surrender to the Landlord the Bay Shop m the condition such 1s reqwred to be
maintained dunng the Term and shall remove at its own expense all tenant's trade
fixtures and improvements installed by the Tenant m the Bav Shop and repair any
damage occasioned bv such mstallanon and removal,

(5) the Tenant mav from urne to time alter, reconstruct remove and repiace the fixtures
and improvements m the Bav Shop, provided that such fixtures and improvements
shall always be suitable for their mtended use, of good quality, attractive appearance
and compatible With the design and architecture of the Mall,

(6) the Tenant shall have the right to remain m the Food Court as designated and
constituted from tune to urne by the Landlord The Landlord shall at its expense
relocate the Bav Shop to comparable premises havmg regard to area, access and
visibihty acceptable to the Tenant (actmg reasonably) if the Landlord relocates the
Food Court,

(7) 1f and for so long as the Bav Shop is fully enclosed the boundanes thereof extend to

(a) (1) the extenor face ofall extenor walls, doors and windows,

(11) the extenor face of all mtenor walls, doors and wmdows separating the
Bay Shop from the Common Facihnes, and

(m) to the centre hne of all mtenor walls separatmg the Bay Shop from
adjoimng leasable areas, and

(b) from the top surface of the structural subfloor to the bottom surface of the
structural ceihng

If the Bay Shop shall be relocated wtth the result that such Bay Shop shall
have no ceding abuttmg the demismg walls but rather shall be open to the
ceding of the Shopping Centre buildmg, the boundanes of the Bay Shop shall
extend from the surface of the structural subfloor to the height of the demismg
walls,

(8) The Landlord and its agents shall have the nght to enter any part of the Bay Shop at
all reasonable times, upon reasonable pnor notice to the Tenant, and accomparued
by a representative of the Tenant 1f the Tenant so desires, to make repairs,
alterations, changes, adjustments or improvements to the Bay Shop, the Common
Facilities or to other rentable premises The Landlord shall, m the exercise of its
nghts under this clause 16 00(8), use every reasonable effort to mnumize
mterference With the Tenant's use and enjoyment of the Bay Shop and with the
business actrvity conducted therem If the Tenant is not present to open and permit
an entry mto any part of the Bay Shop at any time when such entry is, m the
Landlord's opmion, actmg reasonably, necessary to prevent or deal with an
emergency, the Landlord may forcibly enter same without rendering the Landlord or
its agent hable for such entry,

(9) The parties hereto hereby acknowledge that pnor to the Bay Shop Operung Date the
Landlord and the Tenant made certain improvements to and performed certain work
m and on the Bay Shop, the parncuiars of which improvements and work are more
parncularly set out under the headmgs "Landlord's Work" and "Tenant's Work"
respectively on the hst attached hereto as Schedule "F"

16 01 Bay Outdoor Sel/mg Area. The followmg additional provisrons shall apply to the
Bay Outdoor Selling Area. and the Tenant shall comply therewith m the exercise of the
nghts granted to it pursuant to clause 2 01, and m addition to compliance with the other

provisions of tlus Bay Lease applicable to the Bay Outdoor Selling Area mcludmg but not
restncted to the provision as to the use thereof m subclause 6 00(2), as to truces thereon m
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clause 9 00 and as to the repair of improvements erected b\ the Tenant thereon m clause
12 00

( l) The Bay Outdoor Selling Area shall be composed of the area outlined m PURPLE
on the Site Plan, compnsmg approximatelv 8 000 square feet

(2) The Tenant may, at its expense and subject to approvals of plans and specificatrons
therefor by the Landlord (such approval not to be unreasonably wtthheld), construct
and from time to time alter, reconstruct, remove and replace structures mcluding
fences, awnmgs, kiosks and lightmg fixtures and may install utilities on the Bay
Outdoor Selling Area. provided such structures are affixed so as to cause a
mnumum of damage to anv pavmg thereon, and do not constitute a permanent
enclosure and further provided such are not permanently heated or air-condmoned
and upon any cessation or abandonment of the Tenant's use of the Bay Outdoor
Sellmg Area which exceeds two years m duration the Tenant shall remove all such
structures and shall repair any damage occasioned by such tnstallanon or removal m
order that the area of the Bay Outdoor Selling Area is m a comparable state of repair
at the time of such removal to the remainder of the Parking Facihties located at
grade,

(3) The Tenant may at any time and from tune to time cease or abandon its use of the
Bay Outdoor Selling Area temporanly, wtthout prejudice to the Tenant's nght at any
later time and from time to time to recommence and contmue such use,

(4) The Tenant shall be entitled to the use of the Bay Outdoor Selling Area, as
contemplated by tlus clause 16 01, for the entire Term of this Bay Lease, rent free,
but subject to all provisions of this Bay Lease expressed to be applicable thereto,
mcludmg, without limitation the payment of Real Property Taxes and the remaining
provisions of this clause 16 01,

(5) The Tenant's nght to the Bay Outdoor Selling Area shall be subject to the mumcipal
zomng by-laws perrmttmg such use, provided that where any governmental
approvals are required m order for the Tenant to operate the Bay Outdoor Selling
Area for the purposes intended, the Tenant shall pnor to such operation give the
Landlord notice of its desire to use same and the Landlord shall, with the assistance
of the Tenant, use its reasonable best efforts to obtain all such governmental
approvals

16 02 Tenant Licensed Parking Areas The Tenant Licensed Parking Area shall be
located m a remote part of the Shopping Centre as may be agreed to by the parties hereto,
each actmg reasonably Should the parties be unable to agree on the location. either party
shall have the nght to have the location determmed by arbrtration pursuant to the provisions
ofclause 22 01

ARTICLE 17

MALL KIOSKSAND OUTDOOR SELLINGAREAS

17 00 Mall Kiosks The Landlord may from time to time place or permit kiosks m the
Mall, subject to the following provisions but not otherwise

( 1) In accordance with the provisions of clause 14 00( 1) such kiosks shall not be placed
withm the Control Areas (as defined m clause 14 00(1) without the consent of the
Tenant (which may be wtthheld m the Tenant's sole discretion), but may otherwise
be placed m the locations designated therefor on the Merchandismg Plan, or such
other locations compatible with pedestnan traffic flow and the maintenance of a fair
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balance ot customer attractron withm the Mall as the Tenant mav from time to tune
approve (such approval not to be unreasonablv withheld),

(2) Kiosks shall be hunted to (1) those mdicated on the Merchandrsmg Plan and (11) a
reasonable number m addmon thereto provided the Tenant shall have approved.

actmg reasonablv, the design (which design shall be surtable for its pernntted use
and cornpanble with the architecture of the Mall) location and number; and

(3) Toe 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 m this Lease applies to any fixture or location
for the carrying on of any retail or other commercial actrvitv m the Mall, but not to
temporary general shopping centre promotions or temporary exhibits which are authonzed
under subclause 7 0 l (4)

17 01 Outdoor Sel/mgAreas The Landlord may from tune to time permit each tenant of
any other department store havmg a Gross Leasable Area ofnot less than 50,000 square feet
to operate an outdoor selhng area m respect of its department store Each such outdoor
selhng area should be located m the Parking Facihnes at a site which is adjacent to or m the
vicrruty of the store m the Shopping Centre occupied by the tenant thereof (although m no
event may such be located so as to impair the vrsibihty of or access to the Bay Department
Store), shall not exceed 8 000 square feet and shall be used only as an outdoor selhng area,
to be operated by such tenant for the purpose of sellmg any type or types of merchandtse
normally sold by department stores or outdoor sellmg areas associated with department
stores and appropnate for outdoor sale, mcludmg without lmntanon, garden supplies and
recreational and sports equipment

ARTICLE 18

PLANNING ACT

18 00 PlanningAct. It 1s a condition of tlus Bay Lease that 1t 1s to be effective only if the

provisions of Section 50 of the Planrung Act (Ontario), as amended from time to time, or
any legislation m substitution therefor are complied with The Landlord shall apply for and
uulize its endeavours (with the assistance of the Tenant to the extent reqwred) to obtain the
requisite consent of the appropnate authonty to this Bay Lease (including any necessary
appeals required if consent 1s not given on terms satisfactory to the Tenant, actmg
reasonably) Upon the obtammg of such consent the said condinon shall have been fully
complied with and this Bay Lease shall be fully effective If consent to this Lease 1s unable
to be obtamed m accordance with the foregoing and such contmues to be reqwred,
notwtthstandmg anything contained m this Bay Lease the Term shall be deemed to be for a
penod of twenty-one (21) years less one (1) day Either the Landlord or the Tenant shall, on
demand, co-operate m mak.mg such apphcations or representations to the appropnate
authonty or authonnes and shall do all such other acts and thmgs as may appear necessary
or desirable from time to time to make effective the provisions of this Bay Lease which are
dependent upon compliance with section 50 of the Planrung Act (Ontano), as amended
from time to time, or any legislation m subsutunon therefor
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ARTICLE 19

ALTERATION OFBAY DEPART1'vfENT STORE

19 00 Alteration of Bay Department Store The Tenant shall have the nght at anv time
and from time to time to alter or reconstruct (but not to expand) the Bay Department Store,
subject to the followmg provisions

(1) The Bay Department Store shall be at all times architecturally compatible with the
Shopping Centre and shall be mtegrated with the Mall m the manner m which it was
so integrated at the time of us ongmal construction,

(2) In the case of (1) anv substantial alteration or reconstruction of the Bay Department
Store, or (u) m the case of any structural alteration exceedmg $100,000 (such figure
to be adjusted m accordance with any mcrease or decrease m the CPI over the CPI
as at August of 1985), the plans and specificanons therefor shall be subnutted to the
Landlord for its approval withm a reasonable penod pnor to commencement of any
work (such penod shall not be less than 90 days), but such approval shall not be
unreasonably withheld or delayed provided the requirements of this clause are
otherwise complied with,

(3) Any substantial alteration and any reconstruction of the Bay Department Store as
herembefore contemplated shall be performed m accordance with the plans and
specifications which have been approved by the Landlord, and m the performance
of every such alteration or reconstruction the Tenant will perform all work involved
with reasonable expedrtion (but subject to Unavoidable Delay) and ma good and
workmanlike manner and will comply with all applicable mumcipal by-laws and
other legal requrrements pertairung to such work The Landlord shall cooperate with
the Tenant and provide all reasonable assistance required by the Tenant m obtammg
approvals from governmental authonties required m connection with any substannal
alteration or reconstruction of the Bay Department Store

ARTICLE20

EXPANSIONAND ALTERATION OFSHOPPING CENTRE "

20 00 Expansion andAlteration ofShopping Centre The Landlord shall have the nght
at any time and from time to time, where not otherwise prohibited by any provision of this
Bav Lease, and subject to the additional conditions m clause 20 01, to alter, reconstruct orexpand the buildmgs and improvements on the Shoppmg Centre Lands mcludmg the
Common Facrhties but excludmg the Leased Premises as follows

(1) Other than the Sears Department Store and the Bay Department Store, nodepartment store shall be constructed m the Shoppmg Centre without the consent of
the Tenant,

(2) The premises m the Shoppmg Centre mtended for occupancy by tenants for Retail
Premises (other than department stores If applicable and food supermarkets) mayfrom time to time be altered reconstructed or expanded mcludmg construction of
addinonal Retail Premises, subject as follows

(1) the aggregate of Retail Premises existing at the Openmg Date shall not
be reduced m size or substantially altered, either as to design or location,
Without the consent of the Tenant which consent is to be given orwithheld m accordance with the provisions of clause 14 00 but m no
event shall the aggregate of the Gross Leasable Area of Retail Premises
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existing as at the Opening Date be reduced by more than I 0,000 square
feet, and

(11) any expansion of Retal! Prenuses and any additional Retail Prermses
resultmg m an mcrease m the Gross Leasable Area of the Shopping
Centre as a whole (other than the Leased Prenuses) shall be designed
and located m accordance with plans which have been approved by the
Tenant (such approval not to be unreasonably withheld provided the

cntena applicable thereto set out m this clause and m clause 20 0 I are
complied with), shall be appropnate for their intended use and swtable
for a first-class shopping centre, shall be architecturally compatible with
the Shopping Centre and swtably mtegrated therewith and with the Mall
and shall be constructed and leased for purposes and to tenants which are
compatible with a first-class shoppmg centre and m accordance with the
Merchandising Plan and the provisions ofArticle 14,

(3) In addition to the Retal! Premises, the Landlord may, subject to the Tenant's pnor
wntten approval of the proposed use (winch approval will not be unreasonably
withheld) and subject to comphance with all other provrsions of this clause 20 00
and With the cntena set out m clause 20 0 I, construct or penrut to be constructed on
the Shopping Centre Lands buildings for uses compatible with a shopping centre

use winch shall m any event exclude mdustnal uses, retail uses winch mvolve
outdoor storage, outdoor selling or outdoor display of merchandise, manufactunng
and warehousing (except for outdoor selling areas associated with Major
Department Stores and the Bay Department Store as permitted by clause 17 0 l) In
particular, the Tenant hereby acknowledges and agrees that the Landlord shall have
the nght to expand the existing Shopping Centre building by the addition of an
office buildmg or tower on the northeastern comer thereof wuhm the area shown
outlined m BLUE on the plan attached hereto as Schedule '"H"

(4) The Common Facihues may from tune to time be altered, reconstructed or
expanded, subject as follows

(1) the Common Facihnes shall be at all times suitable for their mtended

purpose, appropnate for a first-class shopping centre and m compliance
with all the provisions of tlus Bay Lease, mcludmg as to the number of
park.mg spaces to be available from time to time as provided m
subclause 7 04(c),

(u) the Mall as 1t existed on the Operung Date shall not be substantially
altered without the consent of the Tenant (not to be unreasonably
Withheld), but may be extended subject to the cntena set out m clause
20 01, and

(m) Addrnonal parkmg spaces may be provided m the Parking Facilities by

means of grade level or deck parkmg, but the design and location of the
Parking Facilmes mcludmg any parking structures shall be such as to
maintain a fair balance of the avarlabihty of parking m the Shopping
Centre and an adequate and urumpeded traffic flow and access to such
parkmg and to all Retail Prerruses m the Shoppmg Centre mcludmg the
Leased Premises, and snail have been approved by the Tenant (such
approval not to be unreasonablv withheld)

20 01 Addtttonal Condutons on Expansion and Alterations In connection with any
expansion of the buildmgs and improvements m the Shoppmg Centre permitted by clause
20 00, the followmg additional requirements shall be compiled with

(I) all construction shall be architecturally compatible with the buildmgs from time to
tune existing m the Shoppmg Centre,
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(2) the Landlord shall use Its best efforts to ensure that all new construction on the
Shoppmg Centre Lands mcludmg extensions of the Mall and Retail Prerruses
associated therewith alterations or additions to Park.mg Facihnes and all other new
construction mcludmg the expansion of anv exisung premises shall be such as to
maintain a fair balance among the vanous portions ct the Shoppmg Centre from
time to trme existing, havmg regard to all relevant factors mcludmg customer
attractron accessibihtv, the tvpe converuence and quannrv of parking available m
Padang Facilines traffic flow and the facihtv of access bv vehicles and pedestnans,

(3) subject only to the permitted addition of an office building or tower under subclause
20 00(3) of this Bay Lease, no buildmg or improvement of any nature other than
Parking Facilities consisting of parkmg spaces at grade level and landscaped areas
and walkways shall (without the consent of the Tenant, which may be arbrtranly
Withheld) at any time be constructed within the area outlmed m YELLOW on the
Site Plan other than construction of improvements by the Tenant to the extent
specifically pemutted hereunder,

(4) outline plans and specifications for any expansion or substantial alteration winch the
Landlord 1s entitled to make or permit hereunder shall be subrrutted to the Tenant
for the Tenant's approval (such approval not to be unreasonably withheld provided
all applicable cntena set out m this Article have been comphed with),

(5) any substantial alteration and any reconstruction or expansion permitted hereunder
shall be performed by the Landlord or other party performing the same With
reasonable expedmon but subject to Unavoidable Delay and m a good and
workmanlike manner and m accordance with the general standards winch were
applicable to the mmal construction of the Shopping Centre and m compliance with
all applicable municipal by-laws and other governmental requirements pertainmg
thereto

ARTICLE21

ASSIGNMENTS, TRANSFERS AND MORTGAGES OF INTEREST
BYLANDLORD AND TENANT

2100

(A) Restrictions on Assignment, Subletting and Mortgaging by Tenant. The
Tenant may at any time and from time to time assign this 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 Premises m each of the following circumstances (but
not otherwise)

(1) The Tenant may assign tins Bay Lease or sublet the whole of the Leased
Premises to, and may m any event permit the Leased Prerruses to be used and
occupied m whole by any corporation winch rs an Affihate of the Tenant but
only on condition that such corporation shall remain an Affiliate of the Tenant
or that upon ceasmg to be an Affiliate of the Tenant it shall re-assign or
surrender its interest m the Leased Premises to the Tenant,

(2) The Tenant may assign this Bay Lease

(1) to any corporation with winch the Tenant amalgamates or to a parent
corporation on a winding up or other dissolution of the Tenant, or

(n) to any corporanon to winch 1t sells all or substantially all of its retail
department store busmess and assets m Ontario, provided that any such
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purchaser cames on a department store business with substantially
similar merchandising, service and operatmg practices to that earned on
by the Tenant pnor to such purchase

(3) The Tenant mav sublease or grant concessions or licenses to use and occupy any
part or parts of the Leased Prerruses (other than the Bay Shop wluch shall be subject

to compliance with subclause 21 00(A)(8) hereof) for any use permnted by law
provided that

(1) the Bay Department Store and the Bay Outdoor Selhng Area continue to
be operated and retain the appearance to the public of being operated, as
a smgle mtegrated department store (although the trade name of any
subtenant, concessionaire, licensee or other occupant may be displayed
within the Bay Department Store), and

(u) any such subtenant concessionaire, licensee or other occupant withm the
Bay Department Store 1s subject to the day to day operational control of
the Tenant m matters related to the general standards of the business
earned on so as to enable the Tenant to ensure that such standards shall
conform to the general business standards of the Tenant itself, and

(m) the Tenant IS operating a majority of its department stores m the
Provmce of Ontano on the same or sumlar sublease, concession or
hcense basis (although not necessanly for the same products or with the

same sublessees, concessionaires or licensees or number thereof), and

(1v) 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 m the aggregate 35% of the total 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 retatlers of merchandise commonly known

m the Canadian department store mdustry as "soft goods", and

(v) the Bay Outdoor Selhng Area shall be operated under the same name
under which the Tenant 1s operatmg the Bay Department Store,

(4) The Tenant may mortgage by way of assignment its mterest m this Bay Lease or
mortgage by way of sublease the whole of the Leased Premises to a Mortgagee
which 1s a recogruzed financial msntunon (including a bank, life msurance, trust or
mortgage company and a trustee for bondholders) as secunty m connection With any
bona fide general corporate borrowing by the Tenant or an Affiliate provided that
such Mortgagee or its successors and assigns m mterest shall execute and deliver to
the Landlord an undertakmg to comply with all of the provisions of tlus Bay Lease,
provided such compliance shall only be required by such Mortgagee 1f and so long

as It 1s enforcmg its secunty or 1s m possession of the Leased Premises,

(5) The Tenant may assign tlus Bay Lease at any time after March 12, 2021 upon
twelve (12) months' pnor wntten notice to the Landlord provided that any such

assignee 1s then carrymg on a department store busmess With substantially snmlar
merchandising, service and operatmg practices to that earned on by the Tenant pnor
to such assignment, and such assignee 1s then m a position to borrow money
(without shareholder guarantee) on a long term basis at an mterest rate no less
favourable than that which would then be available to the Tenant,

(6) The Tenant may assign this Bay Lease or sublet the whole of the Leased Premises to
a Permitted Transferee provided that any such assignee 1s then m a position to
borrow money (without shareholder guarantee) on a long term basis at an mterest
rate no less favourable than that which would then be available to the Tenant,
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(7) Toe Tenant mav assign this Bav Lease or sublet the whole or anv part of the Leased
Premises free of any restncnon as to use 1f the Landlord m breach of its covenant,
has ceased to operate the Shoppmg Centre as a first-class shoppmg centre for a
penod of six (6) months followmg notice thereof from the Tenant (the "Tenant
Notice"), provided that the Landlord shall have the nght, withm three (3) months
followmg the Tenant Notice to give notice to the Tenant that 1t intends to terminate
tlus Lease, if the Tenant does not pnor to the end of the fourth month followmg the
Tenant Notice, by nouce to the Landlord, withdraw the Tenant Notice, this Lease
shall terminate at the end of the sixth (6th) month following the Tenant Notice, and
the Landlord shall upon termmanon, pav to the Tenant the undepreciated cost (as
shown on the books of the Tenant) of the Tenant's fixtures and improvements wluch
have been mstalled m the Leased Prerruses (wluch fixtures and improvements shall
then become the property of the Landlord), and any costs mcurred by the Tenant m
terminanng this Lease and vacating the Leased Premises, and

(8) 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 pnor wntten consent of the
Landlord, wluch consent the Landlord agrees will not be unreasonably withheld,
and

(9) The Tenant may assign this Bay Lease or sublet the whole (but not less than the
whole) of the Leased Premises m any other crrcumstances not permitted by
subclauses 21 00(A)(l) to (8) inclusive (subject, of course, to the Landlord's nght of
termination hereinafter provided m 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 operatmg m the Provmce of Ontano,
or twenty (20) typical suburban department stores operanng m Canada
and/or the Uruted States, m each case with not less than 500,000 square
feet of Gross Building Area m the Murucipahty ofMetropohtan Toronto
(or has binding commitments m respect of any of the foregoing
requirements, and pursuant to which commitments completed and
operatmg department stores will ensue within two (2) years from the
date of the proposed assignment or sublease),

(u) then carrying on its department store busmess (or has or 1s bound by
corrumtments therefor, as aforesaid) with substantially sunilar
merchandising, service and operatmg practices to those perrrutted
hereunder to be earned on by the Tenant immediately pnor to such
assignment or sublettmg, and

(m) then ma position to borrow money (without shareholder guarantee) on along-term basis at an mterest rate no less favourable than that which
would then be available to the Tenant

No less than ninety (90) days pnor to the proposed assignment or subletting
pursuant to tlus subclause (9), the Tenant shall give notice thereof to the
Landlord, which notice shall be accompanied by a full and complete disclosure
of the terms of the proposed assignment or sublettmg as 1t relates to the Leased
Premises, within runety (90) days of receipt of such Tenant notice, the Landlord
may elect, m its sole discretion, to

(a) consent to the assignment or sublettmg on the terms disclosed to the
Landlord m the notice from the Tenant, or

(b) termmate this Bay Lease as at the date of the proposed assignment or
sublettmg, or
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(c) enter mto a new lease wrth the proposed assignee or subtenant on the

same terms and condinons as the terms and conditions contained m the
proposed assignment or sublease (m which event, from and after the
effective date of such new lease the Tenant shall be released from its
obhgations under this Bav Lease save and except for the radius
restnctrve covenant requirement heremafter contemplated m this
subclause (9)

If the Landlord elects to either temunate this Bay Lease or enter mto a new lease
with the proposed assignee or sublessee, 1t must give notice thereof to the Tenant
within runety (90) days of the Tenant notice or 1t shall be deemed to have consented
to the aforesaid assignment or sublettmg by the Tenant, if the Landlord so elects to
ternunate or enter into a new lease wnhm such penod the Tenant may nevertheless
withdraw its notice to the Landlord of such proposed assignment or sublettmg under
this subclause (9), provided notice of such withdrawal 1s given wnhm twenty (20)
days of the Landlord's notice to the Tenant to temunate tlus Bay Lease or enter into
a new lease with the proposed assignee or subtenant If an assignment or sublettmg

or a new lease under this subclause 21 00(A)(9) 1s completed, the Tenant agrees that
neither rt nor any of its Affiliates will, except as heremafter penmtted under this
subclause (9), operate or permit to be operated within five (5) miles 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 tills Bay Lease for a penod of fifteen (15) years
following such assignment or subletting or new lease The foregoing restncnon
shall not apply to any such department store locations of the Tenant or any of its
Affiliates where mitral operation of any such department store commenced more
than five (5) years pnor to the effective date of such assignment, subletting or new
lease contemplated under this subclause (9) The Tenant agrees that 1t shall not be
permitted to assign or sublet pursuant to tlus subclause (9) m excess of one (1) time
durmg the Tenn of this Bay Lease

landlord Restrictive Covenants The Landlord will not, unless the Tenant
consents, enter into any restrictive covenant with any other tenant ofpremises on the
Shoppmg Centre Lands which has the effect of restncnng or of causmg the
Landlord to restnct the use made of the Bay Department Store, and will whenever
requested advise the Tenant m wnnng of the nature, extent and wordmg of all

restnctrve covenants at any time m effect which might have apphcanon to the Bay
Department Store or the use thereof

No Release. No assignment or sublettmg bv the Tenant under tlns Article 21 or
otherwise shall have the effect of releasmg any of the Tenant's obhganons under this
Bay Lease, except m the followmg circumstances where the assignee has assumed
all the obhganons of the Tenant hereunder (m which case the Landlord shall, if
requested, grant such a release other than m respect of then exisung defaults)

(!) an assignment of this Bay Lease to a parent corporation on a winding up
or other dissolution of the assignor,

(u) an assignment of this Bay Lease to a corporation to which the Tenant
and any Affihate operatmg under the same trade name as the Tenant
sells all or substantially all of its similar department store assets and
busmess m the Provmce of Ontano,

(m) an assignment oftlus Bay Lease to a Permitted Transferee who 1s then m
a position to borrow money (without shareholder guarantee) on a long­
term basis, at an mterest rate no less favourable than that which would
then be available to the Tenant, and

(1v) 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 ma posmon to borrow monev (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

(D) Direct Agreement. In the case of any assignment made under this clause 21 00 the
Tenant shall cause the assignee to enter mto a wntten agreement with the Landlord
wherebv such assignee agrees to be bound by, to perform or to assume (as the case
may be) all of the covenants and obligations of the Tenant under this Bay Lease
Followmg any permitted assignment of this Bav Lease for all purposes under tlus
Bay Lease, the assignee shall be deemed to be the Tenant hereunder (but this shall
not imply any release of the assignor unless otherwise contemplated herein)

(E) Furntshmg of Information The Tenant shall furrush the Landlord with such
reasonable mformanon m connection with the financial standmg 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 Within 90
days after receiving notice of any proposed assignment or sublease by the Tenant
hereunder, if the Landlord's consent is required, the Landlord shall advise the
Tenant as to whether or not 1t will consent thereto and m the event the Landlord will
not consent, the Landlord shall advise the Tenant of its reasons for not consenting

(F) Trade Name Where an assignment of this Lease or subletting 1s effected pursuant
to the provtsions of subclauses 21 00(2), (5), (6) or (9), any such assignee or
sublessee shall carry on business m the Leased Premises m the trade name under
which 1t cames on substantially the same business m a majonty of its other
locations m the Provmce of Ontano to the business to be earned on m the Leased
Premises

(G) Temporary Closure Where an assignment has occurred m accordance with the
qprovisions of this clause 21 00, the assignee shall have a reasonable penod of tune

following such assignment to make the Bay Department Store ready for the
'operation of the assignee's business with the pubhc (provided that such reasonable

penod 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 m order to carry out such work shall not constitute a breach by such assignee
of the Tenant's obhganon pursuant to subclause 6 00(1) hereof to operate the Bay
Department Store

21 01 Transfers and Encumbrances by the Landlord. The Landlord may assign,
transfer or mortgage its interest m the Shopping Centre or any part thereof or lease the
whole of its interest m the Shoppmg 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 pemuttmg the use of premises by licensees or sublessees or demismg premises
to tenants of Retail Prerruses or other space where 1t 1s intended that such tenants use and
occupy such space for retail or commercial purposes) provided that

(1) Every assignment, transfer, or Mortgage by the Landlord of its mterest m the
Shopping Centre or any part thereof and any lease by the Landlord of the Shoppmg
Centre Lands (other than leases of specific premises 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
(m form acceptable to the Tenant), or otherwise, and

(2) In the case of every assignment or transfer of the Shoppmg Centre Lands, the
Assignee or transferee shall agree with the Tenant to perform all the obliganons of
the Landlord under this Bay Lease, such agreement to be m form satisfactory to the
Tenant actmg reasonably, provided that any Mortgagee of the Landlord shall be
bound to so covenant only 1f and so long as it enforces its security m respect of the
Shoppmg Centre Lands and shall be released from such covenant upon an
assignment or transfer of the Mortgagee's mterest therem to a third party assignee or
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transferee who agrees with the Tenant to perform all the obligatrons of the Landlord
under this Lease, which agreement shall be m a form satisfactorv to the Tenant.

acnng reasonably

No assignment, transfer or Mortgage bv the Landlord affectmg the Leased Premises shall
have the effect ofreleasmg the obligations of the Landlord hereunder

21 02 Performance of Mortgage Obhgauons by Tenant. The Tenant shall make all

payments when due and otherwise perform all its obligauons under any Mortgage at any
tune permitted to be made by it pursuant to clause 21 00(A)(4) of tlus Bay Lease and its
leasehold interest thereunder The Tenant shall obtain an undertaking from any such
Mortgagee to give to the Landlord a copy of any wntten notice (provided such copy 1s

specifically addressed to the Landlord) from time to time of any default under such
Mortgage specifying with reasonable particulanty the nature and extent of the default

21 03 Performance of Mortgage and Other Obhgallons by Landlord. The Landlord
shall make all payments when due and otherwise perform all its respective obhganons
under any Mortgage at any time made upon the Shoppmg Centre Lands and its mterest
therein, and the Landlord shall duly perform all its obhgations under all leases to tenants of
portions of the Shoppmg Centre to the extent that non-performance detnmentally affects the
character of the Shoppmg Centre as a first-class shopping centre or the business earned on
m the Leased Premises The Landlord shall obtain an undertalong from any such Mortgagee

to give to the Tenant a copy of any wntten notice (provided such nonce 1s specifically
addressed to the Tenant) from time to tune of any default under such Mortgage specifying
With reasonable particularity the nature and extent of the default

ARTICLE22

DETERMINATION OF CERTAINllfATTERS

22.00 Determmanon of Gross Budding Area and Gross Leasable Area. The Gross
Building 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 m the
Shopping Centre m respect to which 1t 1s matenal under the provisions of this Bay Lease to
deterrrune the same, shall, unless accepted and agreed by both the Landlord and the Tenant

m wntmg, be determined at the mstance of either party by a surveyor appointed by the
Landlord and the Tenant actmg jointly for the purpose, or 1f they cannot agree upon such
appointment, appomted upon the apphcanon of either party by a Judge of the Ontano Court
(General D1v1s10n) Any Gross Buildmg Area and/or Gross Leasable Area so agreed or
determined shall be binding upon the parties but, m the case of any Gross Leasable Area
and/or Gross Buildmg Area, subject to redetermmauon m the manner herein provided 1f

there shall be any expansion, alteration, reconstruction or other change affecting the same

22 01 Determination by Arbitration Wherever m this Bay Lease 1t 1s provided that any
matter in dispute between the Landlord and the Tenant, 1f not settled or agreed between
them, 1s to be determined by arbitranon, then the dispute or disagreement shall be
determined by arbitration, as follows

(1) Either party may give wntten notice to the other of its desire to arbitrate such
dispute, and shall m such wntten notice give notice of the appointment of an
arbitrator chosen by the party giving such notice The party receiving such nonce
shall within fifteen (15) days after the receipt thereof give a wntten 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 appomt a third
arbitrator,
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(2) If a party required to appomt an arbitrator shall fail to do so within such penod of
fifteen ( 15) days or if each party has appomted an arbitrator and such arbitrators fail
to agree upon a tlurd arbitrator within fifteen ( 15) davs after both have been
appomted then anv party not m default m so appomtmg mav applv to a Judge of the
Ontano Court (General D1v1S1on) for the appomanent of an arbitrator on behalf of
the party m default or the appointment of the third arbitrator as the case mav
require, and

(3) The three arbitrators so appomted shall determine the dispute having regard to the
provisions of tlus Bay Lease and to anv other agreements which the parties mayhave made respecting the arbitration or the matter m dispute and the decision of and
any costs awarded by any two of them shall be final and shall bmd the parties
Subject to the provisions of this clause, the arbitration shall be conducted m
accordance with the provisions (1f any) of the laws of Ontario from tune to tune meffect pertarmng to arbitration

22 02 Costs In any proceedmgs under clause 22 00 to determine any Gross Bwldmg Area
or Gross Leasable Area, each party shall pay one-half the fees and expenses of the surveyor
appointed 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 all
other expenses of such proceedings shall be borne m such manner as the arbitrators maydetenmne

22 03 Judicsal Remedies Preserved. The provisions of this Article regarding the
determmanon of certain questions or matters m dispute by arbitration are acknowledged by
the parties to have the mtended purpose of providing, where applicable, an equitable and
rapid deterrmnanon, but are not mtended and shall not be interpreted as excluding recourseby any party to the Courts as to any matter not expressly reqwred to be detenmned by
arbitration pursuant to clause 22 01, or recourse by any party to any of the remedies
available at law or m equity mcludmg damages or mjuncnon, and such recourse may be
taken notwithstandmg the provisions of clause 22 01 m respect of any matter where the
substantial nghts of a party are mvolved and might be prejudiced or impaired if such
recourse 1s not taken, norwithstanding that the determmanon of such matter may mvolve a
question for deterrmnanon by the Court which would otherwise fall for its determmanon
within the provisions of clause 22 0 I, but m such case any determmanon which has already
been made pursuant to clause 22 01 shall be binding upon the parties

ARTICLE23

SIGNS

23 00 Tenant's Signs The Tenant shall be entitled at its own expense to erect and
maintam idenuficanon signs extenor to the Bay Department Store as follows

(1) signs upon the extenor of the Bay Department Store (includmg 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 Padang Area, m each case similar m size and character to
those generally used by the Tenant (or, m the case of a subletting, its
sublessee) m connection with other similar facihties operated by 1t or its
Affiliates m Canada and m the case of signs upon the Bay Shop and
Tenant Licensed Parking Area, also consistent with the Landlord's signpohcy referred tom clause 23 01 and m conformity with all municipal
by-laws or other regulations or directives of governmental authonties,

(11) directory for the Bay Department Store m the Mall at the entrance to the
Bay Department Store,
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(m) one {l) sign located upon the extenor facade of the rnam Shopping
Centre buildmg facmg Coventrv Road and two (2) signs upon the New
Parking Deck, m each case similar m size and character to those
generallv used by the Tenant (or, m the case of a subletting, its
sublessee) m connection with similar facrhties operated by 1t or its
Affiliates m Canada and

(1v) such other signs as It may desire to have and winch the occupant of any
other department store, 1fapplicable, 1s pemutted to have or has

The Tenant shall mamtam all such signs m good repair and condition If the Tenant
shall choose to install illummated signs, the Tenant shall pay all consumpnon charges for
unlmes m respect of such sign or signs The Landlord hereby covenants that 1t shall use us
best efforts to obtain such murucipal approvals as may be required to pemut the erection or
mstallanon of the signs descnbed m subparagraph (m) of this clause 23 00

23 01 Landlord's Sign Polley. 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

govermng signs winch may be displayed on or m their premises and m the Shopping Centre
and which shall represent good shopping centre practice, maintain the dignity and

appearance of the Shopping Centre, and shall be subject to the approval of the Tenant (not
to be unreasonablv withheld)

The Tenant shall have no nght ofapproval m respect of the signage ofand for

(1) any department store m excess of fifty thousand square feet, and
+

(11) any bank, trust company, cinema or other tenant which operates beyond
the usual opening hours of the Shopping Centre,

provided that

(a) any such tenant 1s normally entitled to extenor signs m shopping centres
surular to the Shoppmg Centre,

(b) such signs are consistent with the Landlord's sign pohcy,

(c) such signs are smular m size and character to those generally used by
each such tenant m connection with other surular facilmes operated by
each such tenant m Canada, and

(d) such signs are located on the extenor of the leased prenuses of such
tenant

If the Landlord, subject to compliance with all governmental requirements and
restncnons shall erect a free-standmg pylon sign to identify the Shoppmg Centre and elects
to identify any other tenants thereon, then the Tenant shall be entitled to have its name
thereon m a prorrunent manner, such sign design will, 1f the occupant of any other
department store 1s located thereon, provide equal prorrunence to the trade names of each of
the Tenant and the occupant of any other department store 1f applicable and the design and
locanon will be subject to the approval of the Tenant, such approval not to be unreasonably
withheld
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ARTICLE24

REMEDIESAND DEFAULTS

24 00 Particular Remedies ofLandlord: The Landlord m addition to all other remedies
1t rnav have under the express provisions of this Bay Lease and (to the extent not expressly
excluded herebv) under the general law shall have the nght

(1) In the event of any default of the Tenant hereunder, and unless the Tenant has
commenced to remedy such default within tlurty (30) davs after wntten notice from
the Landlord specifying such default (or within such other penod of time as may be
expressed as bemg applicable to the remedymg of such default under any other
provision of tins Bay Lease) and shall thereafter proceed diligently to remedy such
default, to take such reasonable steps as may be necessary to remedy such default,
and for that purpose to have entrv to all parts of the Leased Premises, and any costs
incurred by the Landlord m so doing shall be promptly repaid to 1t by the Tenant on
demand,

(2) 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 baste annual rent under
clauses 4 01 or (where applicable) 16 00(2) or deemed to be addrnonal rent under
clause 4 03, the Landlord shall have all remedies for the recovery of the same as are
available m the case of the non-payment of the basic annual rent,

(3) In the event of the default by the Tenant m the payment of basic annual rent or other
amount payable by the Tenant to the Landlord hereunder and the Tenant shall have
faded to remedy such default by making payment thereof wuhm thirty (30) days
after receipt of wntten notice from the Landlord, or m the event of a breach by the
Tenant so substantial as to go to the root of the agreement contained m this Bay
Lease the Landlord may at its option, and m addmon to such other remedies as 1t

may have hereunder, but subject to such equrtable or other relief mcludmg relief
from forfeiture as may be available to the Tenant under the laws of Ontano, enter
into and upon the Leased Premises m the name of the whole and tenrunate this Bay
Lease, notwithstanding any provision m this Bay Lease other than this subclause
(3) and clause 24 02, the non-performance by the Tenant of any covenants,
obhganons and agreements of the Tenant m this Bay Lease shall not entitle the
Landlord to enter mto and upon the Leased Premises and tenrunate this Bay Lease,

(4) Notwithstanding the foregoing provisions of clause 24 00(3), the Landlord may not
so terrrunate until and unless It has given any Mortgagee of the Leased Premises of
which the Landlord has pnor wntten notice and which has delivered an undertaking
required pursuant to clause 21 00(4) notice of default specifying with reasonable
parnculanty the nature of such default and grantmg to such Mortgagee a smular
penod of time to that set forth m clause 24 00(3) to remedy such default Such
notice may be given by the Landlord to the Mortgagee at the same time that nonce
IS given to the Tenant, and

(5) If and whenever the Landlord shall have the nght under subclause (3) to enter into
and upon the Leased Premises and terminate this Bay Lease 1t shall, 1f 1t so elects,
likewise have the nght to enter tnto and upon the Leased Prenuses without
terrmnatmg tins Bay Lease or anv of the obligations of the Tenant and to take
possession of all property of the Tenant m the Leased Premises without being hable
for any prosecution or damage therefor, and without rehevmg the Tenant of any of
its covenants or obhgations under this Bay Lease, and as the agent of and m the
name and at the nsk and expense of the Tenant to repair or alter the Leased
Premises as may be necessary or appropnate and to sublet the Leased Prenuses 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 agreemg to promptly reimburse the Landlord for
all costs and expenses mcludmg legal fees and realtors' cornrrussions 1f any mcurred

510 



S1

b" 1t m so doing), and to receive and apply all rents and other proceeds denved
therefrom against the then and contmumg indebtedness and obhgation of the Tenant
to the Landlord (the Tenant remauung hable for the payment to the Landlord of any
deficiencv then or thereafter ansmg, and to mdemmfy and save harmless the
Landlord from all loss, cost and expense ansmg by reason of the Tenant's default
and any action lawfully taken bv the Landlord hereunder consequent thereon)

24 01 Particular Remedies of Tenant. The Tenant, m 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 nght

( 1) In the event of any default of the Landlord hereunder, and unless the Landlord has
commenced to remedy such default within sixty (60) days (or such shorter penod of
tune as may be appropnate m the event of a real or apprehended emergency relating
to the Common Facihues) after wntten notice from the Tenant spectfymg such
default given to the Landlord (or within such other penod of time as may be
expressed as being apphcable to the remedying of such default under any provision
of this Bay Lease) and shall thereafter proceed diligently to remedy such default, to
take such reasonable steps as may be necessary to remedy such default, and any
costs incurred by the Tenant m so doing shall be promptly repaid to it by the
Landlord,

(2) In the event of the failure of the Landlord to pav any amount due to the Tenant
under any provtsion of this Bay Lease when due, and 1f such failure shall not have
been remedied within tlurty (30) days after receipt ofwntten notice from the Tenant
specifying the default, the Tenant shall have the nght, m 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 baste rent under clauses 4 01 and (where
applicable) 16 00(2) but including, without limitation, contnbunons to Common
Facihnes Operating Cost under clause l O 00 of this Bay Lease.

24 02 Bankruptcy or Insolvency of Tenant. It 1s understood that any reference to
"Tenant" m this clause 24 02 means the Tenant until a pemutted assignment of tlus Bay
Lease shall occur and thereafter shall mean any penrutted assignee from tune to time m
possession If the term granted hereby or the interest of the Tenant under this Bay Lease
shall be taken or seized m execution or attachment by any creditor of the Tenant, or 1f the
Tenant shall make any general assignment for the benefit of creditors or shall wind up or be
adjudicated bankrupt or insolvent, or its affairs and assets shall be placed m trusteeship,
receivership or hquidanon, then m each such case, unless a Mortgagee or encwnbrancer of
the Tenant having secunty upon the Tenant's interest under this Bay Lease which complies
with clause 21 00 shall take possession of the Leased Prenuses and agree to remedy the
Tenant's defaults and perform all the obligations of the Tenant hereunder while m
possession m compliance with clause 21 00, the Landlord may at its option and after
reasonable nonce to such Mortgagees re-enter and tenmnate this Bay Lease, m 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

24 03 Interest on Sums m Default: If the Tenant fails to pay any rent or other sum owing
to the Landlord when due or payable or the Landlord falls to pay any sum owing to the
Tenant when 1t 1s due or payable, m each case such sum so owing shall bear mterest from
the date such sum so owing was due and payable under the applicable provision of this Bay
Lease until such sum 1s actually paid, at a rate equal to 3% plus the Pnme Rate m effect
compounded senu-annually and such mterest shall accrue on, be added to and be
recoverable m the same manner as the pnncipal sum upon which 1t is calculated
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ARTICLE25

MISCELLANEOUS PROVISIONS

25 00 Unavoidable Delay Whenever m this Bay Lease anv act or thing 1s to be done or
performed within a prescnbed time, the time for the domg or performance thereof shall be
extended for a penod 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 obligated to do or perform such act or thmg shall not be deemed to
be m default until the expiration of such time as so extended Each partv upon becoming

aware of the same shall promptly nonfv the other of the occurrence of any Unavoidable
Delay which might prevent or delay the doing or performance of acts or things reqwred to
be done or performed by such party and the anncipated duration and consequences of such
Unavoidable Delay

25 01 Wazver Any condorung or overlooking by the Landlord or the Tenant of any
default, breach or non-performance by the other at any tune or tunes m respect of any
obligation contained m this Bay Lease shall not operate as a waiver of such default, breach

or non-performance and any waiver of a particular default, breach or non-performance shall

not operate as a waiver of any subsequent or contmumg default, breach or non-performance

25 02 Cemficates The Tenant agrees that 1t will from tune to tune whenever reasonably
required by the Landlord for the purpose of giving assurance to any third party interested
(mcludmg any prospective or actual assignee or Mortgagee of the Landlord) execute and
deliver to the Landlord or as the Landlord may direct a statement m wntmg certifying to
such tlurd party whether this Bay Lease rs m full force and effect, whether or not rt has been
modified (and 1f so m 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 nonce or 1s aware (and 1f so, specifying them) and

as to any other matters m connection With this Bay Lease m respect of which such a
certificate 1s reasonably requested The Landlord agrees that 1t Will from tune to tune
whenever reasonably requested for the purpose of givmg assurance to any third pany
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 m wntmg cernfymg to
such third party whether this Bay Lease is m full force and effect, whether or not it has been
modified (and 1f so m what respect), the status of annual rent and other accounts between
the Landlord and the Tenant, whether or not there are any existing defaults on the part of the
Tenant ofwluch the Landlord has given notice or is aware (and 1f so, specifying them) and

as to any other matters m connection With tlus Bay Lease m respect of which such a
certificate 1s reasonably requested Such statements may be rehed upon by (but only by) the
third party for whose benefit they are given

25 03 Approvals Except msofar as 1t 1s otherwise provided m this Bay Lease, any
approval or consent which either party may request of the other hereunder shall be either

given or refused m wnnng within thirty (30) days of a wntten request therefor, and 1f

refused and If such approval or consent is not one which the requested party can arbrtranly

or unreasonably Withhold, the requested party shall also grve reasons for such refusal

25 04 Ownership of Tenant's Improvements and Removal of Fixtures It 1s agreed
between the Landlord and the Tenant that, notwithstandmg any lease and demise herein, the
title to and ownership of all improvements erected by or at the expense of the Tenant m the
Bay Department Store, the Bay Outdoor Selhng Area and the Bay Shop shall,
notwithstanding the manner of degree of their affixation to the freehold, remam vested m
the Tenant and shall not pass to or become vested m the Landlord until the expiration or
sooner termmation of the Term, and that upon the expiration or sooner termination of the
Term the Tenant may remove all its fixtures and improvements m the nature of trade or
tenants' 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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25 05 Registration Either party mav register dus Bay Lease, or if required by either
party, the parties shall enter into an agreement memonal, caveat or notice for registration
agamst the Shopping Centre Lands, and which will be appropnate for the protection and
recording of the mterests of the parties hereunder, m accordance with the laws of Ontario,
and which either party may register

25 06 Liens Each of the Landlord and the Tenant shall so conduct any construction orother work done by 1t so as to mmnruze the possibrhtv of any claim or hen being filed orregistered agamst any part of the Shopping Centre Lands, and 1f any such claim or hen shall
be filed or registered shall forthwith take all reasonable steps to have the same discharged,
but nevertheless may defer payment of any contested claun or hen if and so long as the
same Is bemg diligently contested, and provided that nonpayment thereof does not render
any part of the Shopping Centre Lands hable to forfeiture or sale In the conduct of any
construction or other work, each of the Landlord and the Tenant shall comply with all the
provisions of applicable statutes available to 1t for the protection of the Shoppmg Centre
Lands from clauns of hen In the event that either the Landlord or the Tenant shall make
default m the payment of moneys Justly due m connection with any such construction orother work and a claim or hen shall be filed or registered and such registrauon shall not
have been vacated or promptly secured or discharged within 30 days of notice thereof, the
other party may make payment of the same, and all expenses mcurred by It shall be
promptly repaid to 1t by the party m default

25 07 Notices Any notice which a party is entitled or reqwred to give under any
provision of this Bay Lease shall be deemed to have been duly given 1f made m wntmg and,
1f mtended for the Landlord, delivered to mi officer of the Landlord or mailed m Canada by
prepaid registered post addressed to the Landlord c/o Devan Properties Ltd at 33 Yonge

\Street, Swte 412, Toro!1to,1Ontano, M5E 1G4, Attention President, and if mtended for the
Tenant, if debvered 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, Ontano, Canada M5H
2Y4, Attention Vice-President, Real Estate and Development Any such notice shall be
deemed to have been given, 1f so delivered, when delivered, or if so mailed, except m the
case of publicized postal interruptions, on the third next business day excluding Saturdays
following its marling Any party may by notice m writing to the other change the address to
wluch any notice mailed to It ts to be given All payments reqwred to be made under this
Bay Lease shall be delivered or matled to the above addresses of the Landlord or the
Tenant, as the case may be, unless the party entitled to such payment shall otherwise direct
m wnting

25 08 Interpretation and Construcuon: All of the provisions of this Bay Lease are to be
construed as covenants and agreements Ifany provision of this Bay Lease is illegal, invahd
or unenforceable 1t shall be considered as separate and severable from the remanung
provisions, wluch shall remain m force and binding as though the said provision had neverbeen mcluded No provision of this Bay Lease which imposes or requires a party to impose
or enforce a restnction against any thud party shall be read or interpreted as contemplanng
any vtolation of the Combines Invesnganon Act (Canada), Competition Act (Canada) or
any similar legislation, but 1f and to the extent such rmposition or enforcement would cause
any such violation, such provision shall be deemed modified to the extent necessary to
avoid such violanon The headings and marginal sub-headings of Articles and clauses arefor convemence of reference, and are not mtended to hmrt, enlarge or otherwise affect their
meanings References m the smgular shall mclude the plural, where the context reasonably
so requires, and vice versa, and references herein to the parues shall mean the Landlord and
the Tenant

25 09 Successors Tius Bay Lease shall be bindmg upon the Landlord and the Tenant
and their respective successors and assigns and shall also enure to the benefit of their
respective successors and assigns provided such successors and assigns are perrrutted
successors and assigns under the provisions of Article 21

25.10 Applicable Law Tius Bay Lease shall be governed and interpreted by and maccordance with the laws of the Province of Ontano
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25 11 Entire Agreement. This Bav Lease constitutes the entire agreement between the
Landlord and the Tenant reiatmg to the subject matter hereof and may be amended only by
an agreement m wntmg signed by the pantes hereto and with respect to the subject matterhereof, neither party 1s bound bv anv rcpresentanons warranties, promises, agreements ormducements not embodied herem

25 12 Acknowledgement of Trusteeship 713949 Ontano Limited hereby represents that
1t holds title to the Shoppmg Centre Lands as bare trustee for the Landlord and that 1t has nobeneficial interest m the Shopping Centre

IN WITNESS WHEREOF the Landlord and the Tenant have executed tlus Bay Lease

Tenant HUDSON'S BAY COMPANY

Per

-----------------(We have the authonty to bind the corporation)

Landlord

DEVAN PROPERTIES LTD

(We have the authonty to bmd the corporation)

Bare Trustee
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Leeal Descraption

SCHEDULT<' "A"

PART A-FREEHOLD LANDS

PIN 042S4-0086:

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 Cf242424, 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 m the City of Ottawa, Regional Murucipality of Ottawa-Carleton

SUBJECT TO.

1 The easements set out m Instrument No OT42230 over Part 6, Plan 4R-
12750, and

2 Instrument No Cf257361 over Part 3, Plan 4R-12750 and Instrument No
CI'257368 over Part 4, Plan 4R-12750

PIN 042S4-0087;

Part of Block "A", Plan 821, designated as Part 7, Reference Plan 4R-12750, City of
Ottawa, Regional Mumcipahty of Ottawa-Carleton

PIN 04254-0088;

Part of Block "A", Plan 821, designated as Part 1, Reference Plan 4R-12750, City of
Ottawa, Regional Murucipahty of Ottawa-Carleton

PART B - LEASEHOLD LANDS

PIN 04254-0071

Part of Lot 9, Junction Gore, designated as Part 1, Reference Plan SR-4678, City of
Ottawa, Regional Mumcipahty of Ottawa-Carleton
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b\. 1t m so doing), and to receive and apply all rents and other proceeds denved
therefrom against the then and contmumg indebtedness and obligation of the Tenant
to the Landlord (the Tenant remarnmg hable for the payment to the Landlord of any
deficiencv then or thereafter ansmg, and to mdemrufy and save harmless the
Landlord from all loss, cost and expense ansmg by reason of the Tenant's default
and any acnon lawfuily taken bv the Landlord hereunder consequent thereon)

24 01 Particular Remedies of Tenant. The Tenant, m addrtion to all other remedies it

may have under the express provisrons of this Bay Lease and (to the extent not expressly
excluded hereby) under the general law, shall have the nght

(1)

(2)

In the event of any default of the Landlord hereunder, and unless the Landlord has
commenced to remedy such default WI? sixty (60) days (or such shorter penod of
time as may be appropnate m 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 wrthm such other penod of time as may be
expressed as being apphcable to the remedymg of such default under any provision
of this Bay Lease) and shall thereafter proceed diligently to remedy such default, to
take such reasonable steps as may be necessary to remedy such default, and any
costs mcurred by the Tenant in so doing shall be promptly repaid to it by the
Landlord,

In the 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 failure shall not have
been remedied within thirty (30) days after receipt of wntten nonce from the Tenant
specifying the default, the Tenant shall have the nght, m addinon to such other
remedies as 1t may have hereunder, to deduct such amount from amounts due or to

accrue due under tlus Bay Lease, excludrng basic rent under clauses 4 01 and (where
applicable) 16 00(2) but including, without lmntation, contnbunons to Common
Facihties Operating Cost under clause 10 00 of this Bay Lease

I

24 02 Bankruptcy or Insolvency of Tenant. It 1s understood that any reference to
"Tenant" m this clause 24 02 means the Tenant until a perrmtted assignment of this Bay
Lease shall occur and thereafter shall mean any perrmtted assignee from Ume to time m
possession If the term granted hereby or the mterest of the Tenant under tlus Bay Lease
shall be taken or seized m execution or attachment by any creditor of the Tenant, or 1f the
Tenant shall make any general assignment for the benefit of creditors or shall wind up or be
adjudicated bankrupt or insolvent, or rts affairs and assets shall be placed m trusteeship,
receivership or hquidation, then m each such case, unless a Mortgagee or encumbrancer of
the Tenant having secunty upon the Tenant's mterest under tlus Bay Lease which compiles
wrth 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 m
possession m compliance with clause 21 00, the Landlord may at its option and after
reasonable notice to such Mortgagees re-enter and terrrnnate this Bay Lease, m which event
annual basic rent and additional rent for the three (3) months next ensumg after the then
current month shall immediately become due and payable

I

24 03 Interest on Sums m Default: If the Tenant fails to pay any rent or other sum owmg
to the Landlord when due or payable or the Landlord fails to pay any sum owing to the
Tenant when 1t is due or payable, m each case such sum so owing shall bear mterest from
the date such sum so owmg was due and payable under the applicable provision of this Bay
Lease until such sum IS actually paid, at a rate equal to 3% plus the Pnme Rate m effect
compounded semi-annually and such mterest shall accrue on, be added to and be
recoverable m the same manner as the pnncipal sum upon which 1t IS calculated

516 



• -
m
Q)

-:::,"C
Q)

.c(.)
Cl)

Ir
j l

s}_JL'--?-

-- -an.··,.,Pli! ;;;rt?--

- --::;._-==::-.=:=,

517 



'-?1 -- --
Q <p i- ?-=== I I

_._......_"'

---=== ®-+-

?
r:F\

.,. ........? i/

- (!) /J -\., ,IJ_J L I!}-- ,(!)

'I

'C :-(!I - , .,

- ?/7 l-?'r?t,-- !.

rA>a'l.,
,- :in.·-- 1,.1 '

, I

\\ I I

? '

I ?
I

I

,
I

I

' -I I

I (,;) I

.?-,.-.Ji
'

I I
I

?
li:r

I
1--

I ;ô?µ· (r lJ '
, ·~ I ? o,I ?, -... I

I

11, ??
-

--
I

J -== ---0
i ""Ef ---0A

"C""'

I
CD

Q)

::J
"C
Q)

.c(.)
en

518 



-NIt­o
Cl)

0)
ns
Q.

-0Cl)

-:::::,"'C
Cl)

.c(.)
en

r
. ,

I

?ti li:
J

li

0

- 519 



"

--

•

-N....0
N
(1)

en
C'l:S

C.

i -i ...J
(.)

u.J (1)
::::,,.

-u.J ::::s

...J
a::

"C

u.J
(1)

Q.. .c:
Q.. CJ
:::::::, Cl)

...J
u.J::::,,.

u.J...J
a::
u.J3=

0...J

r
•
I

520 



; -
. •

SCHEDULE "D"
BAYDEPARTMENTSTORE LEASE

Informauon Relating to Common Factlittes
Operating Costs (CFOC) to be provided

by the Landlord (See Article 10)

HVAC
WAGES AND BENEFITS
UTILITIES

(1) Gas (fuel)
(u) Electricity
(m) Water

MAINTENANCE AND REPAIRS
SUPPLIES
TELEPHONE
INSURANCE
DEPRECIATION
TRANSFER TO CFOC
ADMINISTRATION FEE

TOTALHVAC

INSIDE COMMON FACILITIES

CLEANING - Wages & Benefits

- Contracts
SECURITY - Wages & Benefits

- Contracts
MAINTENANCE - Wages & Benefits

- Contracts
UTILITIES

- Electncity

- Gas(fuel)

- Water & Sewage
REPAIRS & MAINTENANCE
-Buildmg
-Equiprnent

- Lamp Replacements

- Supphes

- General Common Facilrties
LANDSCAPING
GARBAGE REMOVAL
ESCALATOR/ELEVATOR
TELEPHONE
TOOLS & UNIFORMS
MUSIC & SIGNS
COMMON AREA HVAC
INSURANCE
REAL PROPERTY TAXES (if apphcable)
AGREED COMMON FACILITIES
REPLACEMENT COSTS
DEPRECIATION
ADMIN FEE
TOTAL INSIDE CFMC

OUTSIDE COMMON FACILITIES
MAINTENANCE- Wages & Benefits
SECURJTY - 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 applicable)
AGREED COMMON FACILITIES

REPLACEMENT COSTS
DEPRECIATION
ADMINISTRATION FEE

TOTAL OUTSIDE CFMC

TOTALCFOC
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SCHEDULE "E"

BAYDEPARTMENTSTORE LEASE-ST-LAURENT

Chargesfor Heaung, Venttlattng
andAtr-Conduionmg Services

Bay Shop

A THEHVACSYSTEM

The heatmg, ventilating and air-condmomng system (the "HVAC System") of the
Shoppmg Centre 1s composed ofall heatmg, ventilatmg and air-conditiorung equipment and
facilmes provided or operated and mamtamed by the Landlord, and mcludes from time to
time and without hrmtation the building or areas which house any common heatmg,
ventilating or air-conditrorung facihnes, and all of the equipment, improvements,
mstallations and utilities therem, any rooftop or window heatmg, ventilating or air­
condrnorung umts mstalled or mamtamed by the Landlord, the fuel and power facilities of
the systems, any distnbunon piping, air handlmg umts, and common fan coil and
ventilation uruts which form part of the system, any morutonng, energy-savmg, and control
systems, mcludmg the thermostat m each of the mdrvidual stores supplied by the HVAC
System and those ventilation systems which service more than one tenant, but specifically
excludes (1) the mdividual, self-contamed heatmg, ventilatmg and air-conditiorung system

many department store, food supermarket, cmema or auditonum, (11) other tenant premises
which have such tenant-mstalled and maintained systems, (m) the distnbution system
withm each tenant's premises, mstalled by or for each tenant, and (iv) tenant-maintained
ventilation ducts, make up air facilities, and/or booster umts which are mstalled by or for
mdrvidual tenants, or a group of tenants, to satisfy requirements which are m excess of the
standard maximum sensible coolmg load established by the Landlord, or which result from
the production of air which is not suitable for recirculanon

B THE OPERATING CHARGE

(a) In each fiscal year for the Shoppmg Centre, the total costs (the "Operatmg Costs")
of the followmg services (the "Services") operatmg, mamtammg, repamng and
replacmg the HVAC System, shall be allocated by the Landlord as between the
Common Facilities and the Retail Premises based where appropnate on the advice
of the Landlord's engmeer The Operatmg Costs shall mclude, without limitation
costs for labour mcludmg fringe benefits, power, fuel, domestic water, chemicals,
lubncants, filters, and outside mamtenance contracts, if any, and all costs mcurred
by the Landlord m domg the allocation mentioned above, and m obtammg
calculations, 1f any, of Supplementary Charges (defined m Section C of this
Schedule "E") In the event that any repair or replacement cost is not charged m full

m the fiscal year m which same IS performed or purchased, there shall be charged m
each fiscal year depreciation or amortizauon on any such depreciation or amortized
costs (excludmg any fee on account of overhead) and mterest (calculated at two
percent (2%) above the Pnme Rate charged by the Landlord's banker) on the
undepreciated or unamortized portion outstandmg from time to time

(b) That portion of the Operatmg Costs which Is allocated to Common Facilities shall
be mcluded m the Common Facilities Operatmg Cost as defined m clause 1 00(9) of
the Lease

(c) The net operatmg costs (the "Net Operatmg Costs") shall be determmed by
deductmg from that portion of the Operatmg Costs allocated to such Retail Premises
by the Landlord, the followmg
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(1) Supplementary Charges, if any, and

(11) Operatmg Costs for the basement areas, 1f any, as determmed by the
Landlord's engmeer

(d) The Tenant agrees to pay durmg each fiscal year of the Shoppmg Centre, monthly m
advance, the followmg

(1) the Operatmg Costs for any basement area of the Bay Shop as determmed
by the Landlord's engmeer,

(u) its share (the "Operatmg Charge") of the Net Operatmg Costs determmed by
multiplying the Net Operatmg Costs by a fraction, the numerator of which 1s
the Gross Leasable Area of the Bay Shop (excludmg any basement area) and
the denommator of which is the total Gross Leasable Area of those Retail
Premises (excludmg basement areas) or portions thereof occupied through
such fiscal year and served by the HVAC System of the Shoppmg Centre

(e) Should Retail Premises be occupied by tenants who are solely responsible for
providing any of the Services, the Tenant's Operatmg Charge as apphed to such
Service or Services shall be adjusted by excludmg from the denommator referred to
above m Section (B)(d)(u) the Gross Leasable Area of those Retail Premises

(f) The Tenant's Operatmg Charge may be estimated by the Landlord for such penod as
the Landlord determmes from time to time and the Tenant agrees to pay as
additional rent to the Landlord, the Tenant's Operatmg Charge as so determmed, m
monthly mstalments m advance, dunng such penod

(g) The Landlord may, m its sole discretion, 1f 1t determmes that 1t 1s necessary or
advisable for efficient and economical management and operation of the Shoppmg
Centre, upon 30 days' wntten notice to the Tenant remove or permanently cease
operatmg all or any part of the equipment and facilities descnbed m Section A, upon
such removal or cessation of operation, 1f the equipment and facilities which have
been removed, or which the Landlord has permanently ceased operatmg, are not
replaced or substituted for by the Landlord, then (1) the Basic Charge shall be
reduced accordmgly, and (u) the Tenant shall, at its sole expense and m accordance
with the provisions of this Lease mcludmg, without hmitanon, Article 12, mstall
new equipment and facilrttes which shall, as determmed by the Landlord, be
adequate to replace the equipment and facihues which have been removed or to
replace the service previously provided by equipment and facilmes which the
Landlord has ceased operatmg

C THE SUPPLEMENTARY CHARGE

If the combmed mtemal coolmg and vennlauon requirements of the Leased
Premises as calculated by the Landlord's engmeer, 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 (excludmg
basement), subject to escalation as follows The Supplementary Charge ts based on a
Consumers Pnce Index ("CP I") for Canada, Major Components - Water, Fuel and
Electricity published by Statistics Canada of 275 0 (1971 == 100), and will mcrease or
decrease for each fiscal year for the Shoppmg Centre to an amount calculated by
mulnplymg $0 05 by a fraction, the numerator of which 1s the C P I for the first month of
the then current fiscal year and as its denommator 275 0 The Supplementary Charge may
be estimated by the Landlord for such penod as the Landlord determmes from time to time,
and the Tenant agrees to pay as additional rent to the Landlord the Supplementary Charge
as so determmed monthly m advance wrth each payment of the Baste Charge dunng such
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penod Where the aforementioned mdex 1s no longer published, the Landlord reserves the
nght to substitute some other smular mdex

D LANDLORD'S ENGINEERS

The calculation made by the professional engineers designated by the Landlord shall
mall instances be final and bmdmg upon the Landlord and the Tenant
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SCHEDULE "F"

•

BAYDEPARTMENTSTORE LEASE -ST LAURENT CENTRE

LANDLORD'S AND TENANT'S WORKRELATING
TO THE BAYSHOP

1 LANDLORD'S WORK

a) Walls Dividing walls between stores m drywall, taped and bed to heights of 11 feet or,
m the Landlord's discretion, urut masonry or concrete

b) Rear Entrance Door Rear entrance door where applicable or required by building code
Location to be designated by the Landlord

c) Floor Smooth trowelled firushed concrete

d) Plumbing The Landlord will provide, at its expense, a domestic cold water lme, a 2"
sarutary vent pipe, and a 4" sarutary drainage lme for the Tenant's connecnon at locations
determmed by the Landlord

e) Electrical A mam electrical service, 60 amperes, at 600 volts, 3 phase, 3 wire, at the
Landlord's designated pomt within the premises

f) Spnnkler Mam A 2" diameter capped spnnkler mam to a location within the Bay Shop
as determined by the Landlord

g) Installation of a fan coil or pump urut

h) Telephone An empty conduit to the Landlord's designated pomt within the Bay Shop
for telephone service

1) Natural Gas The Landlord to arrange and pay for mstallanon of natural gas lme and gas
meter 1f required by the Tenant

2 TENANT'S WORK

a) Heatmg and Air-Condrtionmg
make-up air urut and system

Kitchen exhaust hood and exhaust fan capacity of

b) Electrical Lightmg and receptacle panel (up to a maximum of 30 circuits)

c) Spnnkler Distnbution Spnnkler drstnbution and heads as required so as to mamtam
overall fire protection of the Centre

d) Hot Water Heater Hot water heater havmg maximum capacity of 15 gallons, 5 KW
smgle element, at the Tenant's designated pomt wrthm the Bay Shop

e) Plumbmg Installation of water, check meter with remote read-out

525 



I

.. .., .?
JJ ? .. -

?

•
1

_.. • •. ' •

----- ----

()

cr ?)

-
cr?)

?=--=-"-"-~""--
--"'-.:...!Jr1.'l"i'

-1 - I

I

I
I I

I I

I I I

111 i I H 1-1 Ii il
H H

Iii
11111

Iii I I I I I Iii I Ii
?:

?1il li I? fHiiffn? liH 11 ?.
I :

=:- 1TTl;mTl I

1:

111111 ?lTffff?TI-?

I
I

I

I

I

-'--...LI'-'==-.I---L.LJ,....L.J..,.?lfi:rf,1r\l?

::::s

"'C
Q)

..c:
(.)

en

(!)
Q)

-

(I) (f)
I l
I I

I

CZ)

l

I

I

- -- -----1

(y-

-- - ------ - -?-------------------

---- -

--- - - --------

(o.)

c_, ?I I

__

:

-
?

+1-1.I

_I I
I I _J I I

I I I I

I

I i

526 



r •

• •
? .. ?

-r 'J
..
",....

r \,,
.,,• ?

:c
Q)

-:::,"C
Q)

.c:
CJ

u,

I

'

---=:cmw'.\J;;;lr<n.offl IS

- -=---=--
I

2 fI ,-

1 J

_8 ?JL!!

?_

527 



528 



 

 
Morguard Investments Limited, Bramalea City Centre  

 

 
 

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. Customer washroom being in disrepair with some faucets, toilets and urinals not functioning,  
2. Lack of maintenance of the roof leading to ponding and pooling of water, drainage issues and vegetation 

growth,  
3. Boiler not being maintained since 2023,  
4. HVAC system requires a full inspection and has not been maintained, inspected or serviced regularly, air 

filters in need of replacement, 
5. Mechanical equipment and back-up generator has not been inspected and serviced regularly,  
6. Elevators and escalators required servicing to be fully operational as escalators are out of service, 
7. Fire safety system has not been inspected and serviced and main incoming water valve requires repair and 

maintenance,  
8. 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   
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Morguard Investments Limited, St. Laurent Shopping Centre  

 

 
 

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,  
 

1. HVAC system requires a full inspection and has not been maintained, inspected or serviced regularly, 
2. Three RTU’s are out of service and HVAC system is unable to maintain appropriate store temperatures, 
3. Emergency generator has not been maintained and requires testing; 
4. 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 and mechanical systems. 
 
Please contact the undersigned should you have any questions.   
 
713949 Ontario Limited   
By its agent, Morguard Investments Limited 
 
 
Andrea Rossanese 
Senior Director, Retail Legal   

531 



532 



 

 
Morguard Investments Limited, Coquitlam Shopping Centre  

 

 
 

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  

 

   
 
RE: 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,  
 

1. Fire extinguishers in the Premises are expired.  
2. There is a missing button in their passenger elevator. 
3. Track lighting has been modified to power other items around the Premises causing a safety concern. 
4. Rusted hatches for water shut offs in public washrooms. 
5. All lighting above the escalators is not functioning. 
6. Within the Men’s washroom, there is a hole in the stall wall, missing tiles and drywall, and exposed rusted 

steel stud.  
7. 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  
By its agent, Morguard Investments Limited 
 
 
Andrea Rossanese 
Senior Director, Retail Legal   
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Morguard Investments Limited, Centerpoint Mall  

 

 
 

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,  
2. Lack of maintenance of the roof leading to ponding and pooling of water, drainage issues and vegetation 

growth,  
3. Boiler and Chiller not being maintained since 2024,  
4. HVAC system requires a full inspection and has not been maintained, inspected or serviced regularly, air 

filters in need of replacement, 
5. Elevators and escalators required servicing to be fully operational as escalators are out of service, 
6. Fire safety system has not been inspected and serviced and main incoming water valve requires repair and 

maintenance, (January 2024) 
7. 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   
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