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AFFIDAVIT OF ALAN MARCOVITZ
I, ALAN MARCOVITZ, of the city of Montreal, MAKE OATH AND SAY:
1. | am the President and Chairman of the Board of Westcliff Management Ltd.

(“Westcliff”). Westcliff is the authorized agent and manager for various landlords wherein the
Applicants (the “Applicants” and/or “HBC”) operated retail stores and as such have knowledge

of the matters hereinafter deposed.

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

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

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

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



4. Over the past many years, Westcliff has been impacted by hundreds of retail
insolvencies, and many of our leases have been assigned in those insolvency proceedings either
on consent of Westcliff or by court order. To the best of my knowledge, in no prior cases has
Westcliff opposed a motion to assign its leases to a purchaser - even when Westcliff would have
preferred that its lease was not assigned to the proposed assignee. This is the first time Westcliff
is opposing a motion for the assignment of its lease in an insolvency proceeding. In this case, the
Applicant’s proposed assignee Liu CIC, is not an appropriate tenant for our HBC location and as

such Westcliff opposes the requested relief.

Industry knowledge and Expertise

5. | have over 42 years of experience in retail real estate operations and leasing.
During my career | have worked in all major markets across Canada. Over the years | have had
extensive hands on direct experience with tenants across the country addressing their leasing

needs.

6. Prior to my employment with Westcliff, | worked at Torys LLP and Bramalea
Limited. 1 have a bachelor of commerce degree from McGill University and a degree in both

Civil and Common Law.

7. Westcliff and its affiliates, own, develop, construct and manage major real estate
projects in Canada and the United States. Westcliff’s portfolio includes over 40 major projects,

including 23 shopping centres with approximately 10M square feet (“SF”) of rental space.

8. It is our mission at Westcliff to operate our portfolio of assets with a view to

optimizing long term value and position in the market.



9. We routinely assess local, regional and national factors that may affect our
shopping centres. These assessments include market studies, trends and review of our position in

the market compared to other retail shopping centres.

Tenant Selection

10. Similar to other national shopping center landlords, we carefully select the tenants
in our shopping centres to meet our merchandising goals. The success of a shopping centre
requires careful planning to ensure the tenants and the merchandising mix of the mall complement
and enhanced the overall character, quality, image, nature and reputation of the shopping centre
which, if well done, facilitates the leasing of vacant space and renewing of leases of existing
tenants in the mall. We take great efforts to ensure our malls are managed to the best standards in

order that we may attract best in class tenants.

11. Tenants that do not fit the merchandising mix of a mall or do not have a proven
track record for success, are more likely to fail and negatively impact the mall by driving down
the overall appeal of the mall, reduce foot traffic in the mall and impact other nearby tenants. For
this reason, it is preferable to Westcliff to either leave locations vacant (and collect no rent), rather
that leasing to a tenant that does not meet the merchandising mix or will not complement and
enhanced the overall character, quality, image, nature and reputation of the shopping centre. This

strategy has proved to be successful over many years.

12. Westcliff carefully assess all potential tenants before entering into long term leases.
Even tenants with proven records of accomplishment are carefully assessed to ensure their fit in
any particular mall. We review retailer plans and operations to ensure they will be well operated,
well staffed, well stocked and improve and innovate over time. In every case we seek out retailers
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that are “best in class”. In this regard, we consider a tenant’s brand, concept, merchandise, quality,
image, reputation, and financial wherewithal before entering into fixed long term leases. The
wrong tenant in a large significant location in a shopping centre will negatively impact the entire
shopping centre in that it will impede the ability of the landlord to procure tops rents from other
tenants and attract other new best in class tenants to the mall — all of which may lead to the

devaluation of the asset.

13. With regard to financing, it is essential that our tenants are well financed with a
strong covenant. We carefully assess the credit worthiness of the tenant as part of our qualifying

process for perspective tenancies.

14. In addition to what we require from tenants, perspective tenants typically request
information from the landlord regarding the shopping centre. This information includes CRU sales
psf, foot traffic and flow of traffic, list of other tenants, tours of the malls, information on
competitors in the mall and surrounding markets, demographics of the primary and secondary
markets, etc. To the best of my knowledge, neither Liu CIC, nor a broker representative for Liu

CIC made any inquires from Westcliff whatsoever.

HBC Leases and Anchor Tenant

15. During my 42 years in the retail leasing sector, | have had the opportunity to review
many HBC leases and negotiated amendments with HBC. As a result | am very familiar with

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

16. At the commencement of the Applicants’ CCAA proceeding, Westcliff had three

retail stores leases with HBC in its portfolio. Following the completion of the Lease Monetization



Process, the Applicants disclaimed two retail leases. The remaining retail lease is the subject of

Liu CIC’s bid.

17. In every case, HBC served as an “anchor” tenant of the shopping centres. Anchor
tenants play a critical role in the financial viability of a shopping centre for both the landlord and
other tenants as anchor tenants provide the single largest or one of the largest draws of customers
to the shopping centres. Lease rates for other tenants are heavily dependent upon the identity and
operation of anchor tenant(s). Often other retail tenants include provisions in their leases that
require the anchor tenants to be open and operating failing which rents may be reduced or abated

(co-tenancy clauses). Such is the case at Westcliff’s Fairview Park Mall.

18. Furthermore, the retention of other tenants is also significantly impacted by the
identity of the anchor tenants. The value of our shopping centres always take into account the

identity and covenant of the anchor tenants

19. HBC was aware of its role as an anchor tenant and its impact on Westcliff’s
shopping centres and the other tenants in the shopping centres and extracted significant

concessions from its landlords.

20. Immediately upon learning that HBC had filed for insolvency protection on March
7, 2025, Westcliff mobilized its leasing team and associated functions to consider and assess all

options for re-leasing the locations.
Westcliff’s HBC Lease — Liu CIC Bid

21. As noted above, Westcliff has one lease that is the subject of the Liu CIC Bid:

Fairview Park Mall in Kitchener, Ontario.



Fairview Park Mall

22. The Fairview Park Mall is located at 2960 Kingsway Drive, in Kitchener, Ontario.

Westcliff manages and operates this mall.

23. Fairview Park Mall is comprised of 645,877 SF of retail space with 113 tenants.
The trade area has a population of 664,566 with an average household income of $127,000. The

average age in the trade area is estimated to be 39.

24, HBC occupied the largest premises in the mall with 184,714 SF on three levels.
The other major tenants are: Walmart 109,320 SF; Winners with 40,398 and Sport Chek with

21,690 SF.

Appended to my affidavit as Exhibit “A” is a copy of the Fairview Park
Mall shopping centre map.

HBC Lease at Fairview Park Mall

25. Pursuant to a sublease agreement between Simpsons Limited and HBC dated May
1, 1986, Simpsons Limited assigned to HBC its lease dated August 20, 1975 (“Head Lease”) for
a premises in the Fairview Park Mall. The terms of the Head Lease continue to govern the tenancy

between HBC and Westcliff.

Appended to my affidavit as Exhibit “B” is a copy of the Sublease
agreement dated May 1, 1986 and Head Lease dated August 20, 1975 for
Fairview Park Mall.

26. On or about June 26, 2023, The Cadillac Fairview Corporation Limited (“CF”), the
then landlord, entered into an agreement with HBC whereby CF provided a term loan to HBC on

terms which included the amendment to various leases including the Head Lease (“Mass Lease



Amending Agreement”). The Mass Lease Amending Agreement provided, among other things,

that all provisions in the Head Lease, restricting the ability of the landlord to make alterations to

the shopping centre and maintain certain parking ratios, were no longer of any force and effect,

save that the landlord would not make any alterations to the shopping centre until and unless HBC

failed to repay the term loan when due. | am advised by Linda Galessiere that based on the

information disclosed in HBC’s CCAA court documents, HBC has failed to pay CF’s term loan.

27.

1)

(2)

(3)

(4)

(5)

(6)

(")

(8)

The more salient provisions of the Head Lease are summarized below.

Term s.1.26: The initial term of the lease was for 30 years ending on August 19,
2005. HBC was granted one 15 year option and four 10 year options. If all options
are exercised, the Lease will expire on August 19, 2060. The current terms ends
August 19, 2030.

Premises size: 184,714 SF.

Rent s.1.09: The currently monthly rent is $19,087.11 (being $1.22 psf).
Common Area Maintenance (“CAM”): CAM charges are 34,097.33 (CAM costs
are capped)

Realty Taxes: Monthly Realty Tax charges are $45,719.80

Total monthly payment: $98,904.24 plus HST

Current Arrears of rent: $125,933.31.

Use and Operating Covenant s.6.01: HBC continuously, actively and diligently
operate to a first-class standard as a typical department store and outdoor selling
area of the tenant and for no other purpose without prior consent to the Landlord.

Use limitation s. 6.13: Tenant is not permitted to sublease space for a food
supermarket.

Landlord’s Operation obligations s.10.01; 10.02: Landlord is to continuously
operate as a shopping centre and its improvements are to be as a prudent owner in
accordance with first class shopping centre standards.

Tenant Repair obligations s.13.01-13:03: HBC shall, at its sole cost and expense
is to maintain the building as a prudent owner and make all repairs/replacements
whether major or minor or structural or otherwise, whether exterior or interior,
including those made necessary by age.



9) No Assignment s.7.01: HBC may not assign the lease without landlord consent.
Subleases or concession permitted not to exceed 25% of the gla of the building

(s.7.01(d)).
28. The terms of the Head Lease contain onerous obligations regarding parking ratios
and significant restrictions on the landlord’s entitlement to redevelop and/or construct on the

shopping centre (typical of HBC leases). As noted above these restrictions were removed from the

Head Lease pursuant to the Mass Lease Amending Agreement.

29. Although the restrictions on redevelopment and maintaining parking ratios were
removed from the Head Lease, the monthly minimum rent payable by HBC is very low compared
to rates that would be negotiated today. In addition, HBC’s CAM obligations are capped and
represent significantly less than what its actual proportionate share of the costs of maintaining the
shopping centre would be. These provisions were granted to HBC as it was a nationally recognized
brand that would act as the anchor tenant of the shopping centre driving sales, contributing to the

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

HBC’s failure to maintain its Leased Locations.

30. The terms of the Head Lease require that HBC repair and maintain the building in
which it operated. Notwithstanding this obligation, HBC failed to do so such that the store is in
need of significant costly repairs. Our construction department undertook a review of the premises
and listed the items in need of repair and estimated the costs to address the building deficiencies
to be $15M.

Appended to my affidavit as Exhibit “C” is a copy of the Preliminary
Repair Budget for the Fairview Park Mall.



31. Based on my experience and my recent inspection of the HBC store (wherein it was
evident the premises had not been repaired or upgraded for many years such that all escalators
were out of order), that the $15M estimate is low given the large size of the premises and its

configuration on three floors.

32. When Target assumed one of our leases in Carrefour Angrignon Mall in Lasalle,
Quebec, | had discussion with Target regarding the costs required to upgrade and retrofit the
premises, which costs equated to $15M. It should be noted that the premises at Carrefour
Angrignon Mall was not as poorly maintained as the HBC store in Fairview Park Mall, was only
130,000 SF — being significantly smaller than the premises at Fairview Park Mall, and was located
on one floor, unlike Fairview Park Mall where the HBC store is on three levels serviced by
elevators and escalators. The amount allocated by Liu CIC for addressing deficiencies is far too

low.

Ruby Lui’s Bid for 25 Leases

33. Late in May 2025, Linda Galessiere advised us that HBC had entered into one or
more Asset Purchase Agreements (each an “APA”) with Liu CIC, an entity related to Central Walk

(the “Purchaser”) and owned by Ms Liu, for the purchase of 28 HBC leases.

34. During these proceedings | learned that Central Walk owned three shopping centres
in British Colombia (Tsawwassen Mill, Mayfair Shopping Centre, and Woodgrove Centre) and a

golf course, Arbutus Ridge Gold Club.
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35. From my discussion with Ms Liu and Ms Qin, | discovered that neither Central

Walk, Ruby Liu nor Liu CIC had ever operated retail stores, let alone large anchor stores.

36. Soon after it was announced that HBC had entered into a transaction with Liu CIC,
we were contacted by Ms Liu’s team to arrange a meeting. Ms Liu and Ms Qin attended at our
offices on June 5, 2025. |, along with Adam Marcovitz, an dNicolas D’aoust from Westcliff’s

office attended the meeting.

37. During the meeting with Ms Liu and Ms Qin we were not provided with any
documentation or sufficient information to satisfy us that Liu CIC was an appropriate perspective

tenant for the premises at Fairview Park Mall.

38. We were not provided with any of the standard information we would typically
receive from perspective new tenants: no business plan, no financial information, no

merchandising plan.

39. By letter dated June 6, 2025, Westcliff received correspondence from Miller
Thomson LLP, Ruby Liu’s then counsel, (the “MT Letter”) requesting that Westcliff consent to
the assignment of our HBC lease to Liu CIC. This letter appended documentation entitled
“financial forecasts”. While the letter provided some additional information, it too lacked the
most basic information necessary to assess the proposed business. The financial forecasts for
Westcliff’s stores showed poor sales - so poor that the proposed operation could not drive foot

traffic or increase property values.

Appended to my affidavit as Exhibit “D” is a copy of the June 6, 2025 MT
Letter sent to Westcliff with the appended financial information.
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40. In the financial information appended to the MT Letter, the projected sales for

Fairview Park Mall was provided. The projected sales were as follows:

Liu CIC HBC 2024
] Sales
Area (sf) Projected Sales Sales (psf)
Fairview
Park 184,714 $4,981,954 $26.97 $7,752.949
41. Annual projected sales are extremely low. These sales are lower than HBC’s 2024

sales for each store.! There is no way this business will succeed in our shopping centres with
these projected sales. There is no way this business will draw foot traffic or increase the
value of our asset. To the contrary, this tenant will not boost foot traffic, but will impair other
leasing efforts in our shopping centres. There are many tenants in Westcliff’s portfolio with much
smaller store sizes with annual sales in excess of $40M. Sale of $26.97 psf is a tiny fraction of the

$734.00 average psf sales of the mall.

42. By letters dated June 13, 2025, Westcliff responded to Miller Thomson’s letter
advising that due to the lack of information provided, Westcliff was unable to determine if Liu

CIC was an appropriate tenant.

Appended to my affidavit as Exhibit “E” is a copy Westcliff’s letter to
Miller Thompson dated June 13, 2025.

L HBC’s 2024 financial per Store were disclosed by HBC in landlord request for documents

11
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43. Over the next several weeks, no additional information was provided to Westcliff
save for an email dated June 25, 2025, from Ms Qin sent to our external counsel Linda Galessiere
advising that as part of Ruby Liu’s revitalization strategy, “Ms Liu proposes the following three-
tiered approach”:

1. Flagship Stores

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

2. Operational Continuity Stores

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

3. Enhanced Retail Experience Stores

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

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

44, This email did not provide the information we required.

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

45, Westcliff operates the Fairview Park Mall as a first class shopping centre (as we
are obligated to do pursuant to our lease with HBC). The shopping centre is managed to ensure
optimal recoveries for our owners. This requires careful planning in our tenant selection and
merchandising mix for our shopping centre. We strive to lease to best in class retail ers, as such

retailers will enhance our shopping centre atmosphere and character and will drive sales in the
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malls. For tenants wishing to lease large anchor tenant space, the proposed tenant must have both
a strong brand and a proven track record of financial success. The proposed assignee Liu CIC,

has not demonstrated to our satisfaction that it had or can meet the required criteria.

46. | have reviewed paragraphs 82-133 of the affidavit sworn by David Wyatt for
Morguard Investments and I fully agree with the statements he makes regarding shopping centre
operations and the concerns he raises with Liu CIC’s business proposal. | also echo the comments
made by Mr. Wyatt regarding the time periods required to repair and retrofit stores. Rather than
repeating the same issues and concerns raised and referenced in Mr. Wyatt’s affidavit, | adopt-and

rely on the comments and concerns raised by Mr. Wyatt in paragraph 82-133 of his affidavit.

Conclusion

47. Although the cost to re-demise, construct and re-tenant the HBC location in
Fairview Park Mall will far exceed any increase in rent that Westcliff may charge new tenants
(such was the case in both Target and Sears locations), the harm that will be visited on Westcliff
and the Fairview Park Mall if the HBC store is assigned to an uncertain, untested, unknown retailer
in an anchor tenant location (that is most likely to fail) will negatively impact the mall for many,
many years to come and will likely far exceed the costs to be expended by Westcliff in

redeveloping the space and executing its merchandising plan.

48. | make this affidavit in support of the relief requested here in and for no other or

improper purpose.

13



SWORN remotely by Alan Marcovitz
stated as being located in the City of
Montreal, in the Province of Quebec,
before me at the City of Toronto in the
Province of Ontario, on 8% day of
August, 2025 in accordance with O.
Reg. 431/20, Administering Oath or
Declaration Reqiotely. 7

Commissioner for Taking Affidavits
- Linda Galessiere

P
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THIS IS EXHIBIT “A” TO THE
AFFIDAVIT OF ALAN MARCOVITZ
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8™ DAY OF AUGUST, 2025

Comfhissioner Tor Taking Affidavits
Linda Galessiere

15



29kit - FAIRVIEW PARK

Plan

rCA
2161585

YOOI
- 62300 SF

Env: LIVE

Y003
WALMART
109320 SF

1Ay

r

RCA
78082 5F

POO1
THE CANADIAN
BREWHOUSE

RCA
38028 5F

Y005
WINNERS
40398 SF

4 a j§‘1_
s a
A 0003 wZt
ADMINISTRATION g2
OFFICE R
ST KO118 >
=% —
P Im B 3
TR, S0 = O
. | H&M o | oo | o Pl | so0ss
- < Q s
oks | 65 | & cus | =8 3% 808 HOLLISTER]
) 829 o 2 82 Szg =S Sz
S5 | 8&3 | z ¢ © Sze | 5% EA < 7004 SF g
o5 | 52 |1on |<Bs _ g @ z g | o el
z @ y bl w =}
& SER 1331 322|595 s e @ Q. JOO04D
Sl ol I ol e Qe SEPHORA
S N <
g | 8T| SRR e 553 37325
5 4 e} 2
" N
gs
S22
: & < 2 |<z5| 2o |oos]| core GO0SA
foosc 2 5% | £&s 0F 5| 228 eS| o23 | PEOPLE coor N “[FUTORETEC 2
LAINE Py 2x-3 | a0y CO0016A 22358 F<Zo|O=& |JEWELLERS WARQVSK < | e
Q01SE @ 333 |2z BATH & (SN -l sfany] 1183 SF 7205 s [ 2| &
/ ooio, N 5 < < BODY WORKS < | 3 [Puz Oul Zu|<Ouw
e & wo5 | MoléA 2951 SF s 2 L2 55
s Sao | LASENZA g > Co12C E001A W SR Sl (1S
S8R | 3332sF o 8] FOSSIL SOFT MOC P2R052[392
s HanoNADE BSencs 1379 SF 3059 SF &
o 3793 ol9g | &
RANS L arre 3 N S P o8
ARk o 021A C020A CO11A ¥
& ROGERS CHATTERS HAIR & LDO & ALDO E002C =
MOOSA 1708 SF BEAUTY SALON ACCESSORIES TORRID
MOOW&T NORTHERN % 2145 SF 2867 SF 3272 SF '
VeSS NRERECTONY D06, AL wca
17755/ TezE VOGUE OFICAL 95k @
1023 I} 2144 SF SKEHERS 7595
006 M025B I, coto KESHER s
MOOID ACANT SPECSAVERS | 2385 [ oz o2 ] ZACK'S
LEASED ! 2090SF S5 R CALLITSPRING 2842 SF
2168 SF 3z° 1733 SF
]
@ »
CO022A Coo8A EQOS
AMERICAN ROOTS FOOT LOCKER/KIDS
MO09 FOOT LOCKER
o URBAN BEHAVIOR EAGLE e
8065 5F OUTFITTERS
A8 ;:
TO0TA K5
6038 SF 758 HOT TOPIC
No12B 1921 SF
. | 8125F CO006B Eoo8
15595 s~ R%5 _ BOATHOUSE BEST ?g;OEé(FPRESS o
<§( ({yg - Q 3 ) Co28 5439 SF ! 10125
2N PN 259/ CLAIRES E009A
055 X3 1194 SF NATURAL SOLUTIONS
[~ 0o Rogy) C029A 2011 SF
L 2 SHOWASE
@ = SiK 1145 5F E010A
2 ] o = VAR LA VIE EN ROSE/AQUA b
O Onp 106 1748 SF 3005 SF L
BEY 4185F,
<9 s
S S
s C004A__|Cl EQI2A
¢° KANAT [NAILS FOR YOU CONSPIRACY
5 N OO 7 B 2Vl R COMICS & ANIME
COO3A CO02A
oA Gund
INEN CHESTN\ ] &
@] 30195F
V
Co01
VACANT]
706 SF . L
o ARDENE
é@ovosQ " 4164 SF
RS
RCA N/ NS
2051258 \\\00
— g a«d
DA DA D

Y004
SPORT CHEK
21690 SF

RCA
51249 $F

RCA
82239 5%

Y007
MARK'S WORK
WEARHOUSE
17111 SF I

PO08
ROYAL BANK OF
CANADA
4971 SF

T .

7-28-2025

Plan ver. 07/31/2025 04:07:17



17

THIS IS EXHIBIT “B” TO THE
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// 4 y /

Commjs€iorr for Taking Affidavits
Linda Galessiere




’

Fairview Park
SUBLEASE

THIS SUBLEASE made the 1lst day of May, 1986,

IN PURSUANCE OF THE SHORT FORM OF LEASES ACT
BETWEEN:

IMPSON IMITED, a corporation
incorporated under the laws of Canada,

(hereinafter called the "Landlord")

OF THE FIRST PART
- and -
HUDSON'S BAY COMPANY, a corporation
incorporated under the laws of Canada,
(hereinafter called the "Tenant®")

OF THE SECOND PART

- and -

THE DILLAC FAIRVIEW RPORATION
LIMITED, a corporation incorporated
under the laws of Ontario,

{hereinafter called the "Head Landlord”)

OF THE THIRD PART

WITNESSETH THAT:

WHEREAS the Landlord is a tenant under a lease
(which lease as amended from time to time is hereinafter
called the "Head Lease”) from the Head Landlord, dated the
20th day of August, 1975, as amended by letter agreement
between the Landlord and the Head Landlord dated February
20, 1986 (the “"Expansion Agreement®), of certain premises

Qol}l
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as more particularly described in the Head Lease (the
"Leased Premises") for an initial term of 30 years
commencing on August 20, 1975, with one option for the
tenant to extend the term for 15 years and with four

further options in favour of the tenant to renew the Head
Lease for further periods of ten years each, subject to
the terms and conditions and with payments in the amounts
and at the times set forth in the Head Lease; and

WHEREAS the Tenant is the parent company of the
Landlord; and

WHEREAS the Landlord has agreed to sublet the
Leased Premises to the Tenant, subject to the terms and
conditions and with payments in the amounts and at the
times hereinafter set forth; and

WHEREAS such sublease is permitted under
paragraph 7.01(a) of the Head Lease; and

WHEREAS the foregoing recitals are made as
representations and statements of fact by the Landlord and
the Tenant and not by the Head Landlord;

NOW THEREFORE IN CONSIDERATION of the rents,
covenants and agreements hereinafter set forth:

1. (a) The Landlord demises the Leased Premises to the
Tenant by way of sublease for a term to commence on the
opening of business on the lst day of May, 1986, and for a
term equal to one day less than the unexpired residue of
the term of years provided for in the Head lLease as
hereinbefore recited, but subject to renewal as hereinafter
provided and subject to sooner termination in certain
events as hereinafter provided, and to the rents, covenants
and agreements herein reserved and provided.

(b) If the term of the Head Lease shall be renewed on
the terms therein set forth, the Landlord and the Tenant
agree that the term of this Sublease shall be ipso facto
renewed for a similar period less one day without further
act by the Landlord or the Tenant, provided that the
Landlord shall not renew the term of the Head Lease without
first advising the Tenant of its intention to do so,

2, The Tenant agrees to pay, pursuant to the Head
Lease during the term of this Sublease, any rent and all
other costs, expenses and payments from time to time due,
payable and recoverable under the Head Lease. The
Landlord may at its option from time to time declare any
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or all of such foregoing amounts to be rent when in
default and in each such event all remedies of the
Landlord on non-payment of rent shall be available in
respect of the default.

3. The Tenant covenants and agrees with the Landlord
and the Head Landlord, during the term of this Sublease:

(a) to observe and perform all its covenants and
agreements in this Sublease;

{b) to observe and perform all the covenants,
agreements and restrictions in the Head Lease, and not to
do or neglect to do any act or thing which would bring
about any breach of any of the provisions of the Head
Lease, and without in any way limiting the generality of
the foregoing, to permit the Head Landlord to exercise all
its rights under the Head Lease;

{(c) to insure for the benefit of the Head Landlord,
any mortgagee and the Landlord as well as the Tenant as
required by the Head Lease and otherwise as reasonably

required by the Landlord;

{(d) not to assign this Sublease or further sublet any
portion of the Leased Premises or permit any licensee or
concessionaire to conduct any business thereon without the
consent of the Landlord (which consent may be arbitrarily
withheld) and consent of the Head Landlord where required
under the Head Lease;

{e) to use the Leased Premises only for purposes
permitted by the Head Lease;

(f) upon the expiration or soconer termination of this
Sublease, to vacate the Leased Premises and surrender the
same to the Landlord, leaving the same in the condition
required by this Sublease and the Head Lease; provided
that, upon the expiration (or sooner termination) of the
term of this Sublease and if the Tenant is not in default
hereunder it may remove its tenant's fixtures and, in
addition, the Tenant shall remove any leasehold
improvements and tenant's fizxtures installed by the Tenant
or the Landlord (other than improvements which constitute
*Simpson Improvements® as defined in the Head Lease) which
the Landlord requests the Tenant to remove, subject,
however, to any restrictions contained in the Head Lease
and provided it makes good all damage caused by such
removal, but in the event of the termination of this
Sublease prior to the expiration of its term, whether for
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breach, operation of condition or otherwise, such tenant's
fixtures shall be left upon the Leased Premises and shall
become the property of the Landlord without compensation
to the Tenant;

(g) to indemnify and save harmless the Landlord and
the Head Landlord for all loss, costs or expenses which
the Landlord or Head Landlord, as the case ‘may be, may
suffer by reason of any breach of any prov;s;on of the
Head Lease or this Sublease caused by any act or neglect
of the Tenant;

{(h) subject to any provisions of the Head Lease
respecting repairs by the Head Landlord, to repalr damage
or destruction occurring in the Leased Premises in
accordance with the provisions of the Head Lease; and

(i) not to commence any structural, major or exterior
improvements, change, repair or decoration to the Leased
Premises or any improvement, change, repair or ‘decoration
without first submitting to the Landlord an adequate
description of the contemplated work and obtaining the
Landlord's written approval of the work (which approval
may be unreasonably withheld) and otherwise complying with
the Landlord's obligations as tenant under the Head Lease,

4, The Landlord covenants and agrees with the Tenant:

{a) for quiet possession, subject to the provisions
of this Sublease and subject to the performance by the
Tenant of all its covenants and agreements hereunder;

(b) not of itself to breach or cause tc be breached
any provision of the Head Lease, and to keep the same in
good standing and if and to the extent that the Landlord
has required rent or other moneys to be paid to it and not
to the Head Landlord, to apply such moneys to the extent
necessary to keep the Head Lease in good standing; but the
Landlord shall have no liability to the Tenant for any
breach of the Head Lease or any consequences thereof
resulting £rom the Tenant's act or neglect; and ‘

{(c) to take such measures as may be reasonable to
enforce for the benefit of the Tenant as subtenant the
Landlord's rights as tenant under the Head Lease.

5. (a) Proviso for re-entry by the Landlord on non-
paymernit of rent or non-performance of covenants.

{b) 'The Landlord shall have the right at all times to
enter upon the Leased Premises for the purpose of making
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any repairs or modifications thereto which are, in its
judgment, necessary or advisable and for the purpose of
remedying or attempting to remedy any default or
non-performance of the Tenant and no such entry . shall of
itself be deemed to be a re-entry or termination or
interference with the Tenant's rights hereunder, and the
Tenant shall not interfere with the Landlord in its

exercise of such rights,

(c) If at any time (i) the Tenant shall make an
assignment for the benefit of creditors or bulk sale,
become bankrupt or insolvent or take the benefit of any
statute now or hereafter in force for bankrupt -or
insolvent debtors or the Tenant shall be wound up or its
charter forfeited or surrendered, or (ii) the Tenant shall
suffer any of its goods or chattels to be seized or
attached by legal process, or shall abandon or attempt to
abandon the Leased Premises or leave them vacant for a
period in excess of ten (10) consecutive days, then in
every such case the then current month's rent and the next
ensuing three months' rent shall immediately become due
and be paid to the Landlord and the Landlord may
immediately re-enter, take possession of the Leased
Premises and terminate this Sublease.

6. The Tenant acknowledges that it has inspected and
accepts the present condition of the Leased Premises and
acknowledges and accepts all the terms of the Head Lease
and further covenants with the Landlord that if and to the
extent that further improvements, work or fixtures are
required to be installed or done in the Leased Premises to
comply with the provisions of the Head Lease, otherwise
than by the Head Landlord, the Tenant shall at its own
expense and without right of compensation from the
Landlord install and do such improvements, work and
fixtures and complete all work in the Leased Premises in
compliance with the Head Lease.

7. No acceptance of rent hereunder or neglect by the
Landlord to enforce any provision hereof shall waive such
provision or any breach thereof.

8. This Sublease shall terminate:

(a) in the event that at any time the Tenant ceases
to be a parent, affiliate or subsidiary of the Landlord;
for the purposes of this paragraph (a), "affiliate” means,
with respect to the Landlord, any person, firm,
association or corporation which controls, is controlled
by or is under common control with the Landlord, and
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scontrol” refers to the ownership, either directly or
indirectly, of shares having 50% or more of the votes
entitled to be cast at any general meeting of shareholders
including voting for the election of directors, other than
shares having such votes only subject to the happening of
a contingency which has not occurred at the time control
is being determined.

. {b) . in the event of breach by the Tenant, if the
Landlord shall avail itself of its rights of re-entry and
termination hereunder;

- . {(e) 1if the Head Lease shall terminate pursuant to any
condition of termination therein provided or by operation
of law in certain circumstances and in any event the
Tenant shall have no claim, recourse or damages against
the Landlord save only if the Head Lease is terminated for
breach caused by the Landlord and not by the Tenant, and
in the event of any breach by the Tenant, the right of the
Landlord to indemnity and damages shall survive such
termination;

(d) if the interest of the Landlord as tenant under
the Head Lease shall at any time be assigned to the
Tenant; or

(e) on thirty (30) days' prior written notice given
by the Landlord to the Tenant;

and in the event of such termination the Tenant shall
"vacate and deliver up the Leased Premises to the Landlord
in compliance with all the provisions thereof and (without
prejudicing the Landlord's claim for damages or expenses
in the event of default by the Tenant) pay all rent and
other moneys due to the date of such termination.

g, The Landlord hereby acknowledges and confirms to
the Head Landlord that the Landlord shall continue to be
liable to the Head Landlord for the performance of all of
the Landlord's covenants and obligations conta1ned in the
Head Lease.
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.10. The Landlord and the Tenant hereby acknowledge
and confirm the truth and accuracy of the recitals to this
agreement and confirm the Expansion Agreement.

IN WITNESS WHEREQOF the parties hereto have
executed this Sublease.

LANDLORD SIMPSONS LIMITED

N W JWQ\_“S

TENANT: HUDSON'S BAY COMPANY

@
And: MMMVN\/J\ o8

N,

HEAD LANDLORD: THE CADILLAC FAIRVIEW CORPORATION

LIMITED A1)4///
/ UTIVE VICE-PRESIDEN‘ﬁ
= ="
a« ‘//_‘idv

“AUTHORIZED SiGNATURE
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THTS LEASE made as of the Twentieth (20th) day of

august, 1975, pursuant to The Short Forms of Leases Act.

BETWEEN: THE CADILLAC FAIRVIEW CORPORATION LIMITED, a company
E duly amalgamated under the laws of Canada, and having
its head office in the City of Toronto, Province of
Ontario,
PARTY OF THE FIRST PART
AND:

SIMPSOMS, LIMITED, a company duly incorporated under
the laws of Canada, and having its head office in the

City of Toronto, in the Province of Ontario,

PARTY OF THE SECOND PART

WHEREAS the LANDLORD is the owner of the SHOPPING

CENTRE in Kitchener, Ontario and the TENANT it the owner of the

SIMPSONS IMPROVEMENTS forming part of the SHOPPING CENTRE; and

WHEREAS the TENANT has agreed to lease from the

LANDLORD the SIMPSONS LAND and the SIMPSONS BUILDING which form
part of the SHOPPING CENTRE;

WHEREFORE THE PARTIES HERETC HAVE AGREED AS FOLLOWS:

T e S i
e e R e I TS Pyl

A B T
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DEFINITIONS

In this LEASE (including this Article I) capitalized

rerms are defined terms and when used in this LEASE shall have

the following meanings:

1.01 "ADJUSTED FLOOR AREA" means FLOOR AREA except that any
FLOOR AREA in any store not at MALL level is calculated at fifty

percent (50%) of actual FLOOR AREA.

1.02 "ARBITRATION" means the procedure provided for in

Article XXV hereof.

1.03 "CAR SPACE" means 'a space so arranged as to accommodate
one private passenger automobile and to provide reasonable access

to such space and to such automobile.

1.04 "COMMON AREAS"™ means all improvements (including,
without limitation, hea"ting, ventilating and air-conditioning
equipment, and other utilities, .systems and services to the
extent they serve COMMON AREAS) situated upon the lands in
tespect of which the term is pertinent, which are intended and
@ailable for common use and enjoyment of all tenants of the

S , . .
HOPPING CENTRE including the TENANT and all occupants of the




ExTERIOR LANDS, and their respective agents, invitees, servants,

enployees, licensees and customers, as the case may be, as from

rime to time altered, reconstructed or expanded, and without

tation includes the MALL and PARKING AREAS. All the COMMON

1imi

gAS as at the OPENING DATE are shown as such on the SHOPPING

AR
CENTRE PLANS. Notwithstanding the foregoing, the area shown on

SHOPPING CENTRE PLANS as the Market Court shall not form part

the
of the COMMON AREAS.

1.05 - "CONSUMER PRICE INDEX" means the Consumer Price Index

for All Items for Regional Cities (Toronto) or successor index

established from time to time by Statistics Canada or other

pranch of the Government of Canada or, if there is no such index

or successor index, a similar index established by the Government

of Canada (or 1f said Government fails to provide such an index,

by any private ofganization or body), agreed upon by the parties

or, failing such agreement, determined by ARBITRATION.

1.06 "EFFECTIVE COST OF LONG TERM PERMANFNT FINANCING" means

that nominal rate of interest stated on the basis of annual

compounding which when used to discount the future debt service

on long term permanent financing (principal, interest and fees)

o a present value will equate that present value to the net

Proceeds of issue and sale of the debt after deduction of all

co . ; . .
Sts and expenses of creation and issue of the debt. An example




of the calculation thereof is appended to this LEASE as Schedule

B.

1.07 "EVENT OF DEFAULT" shall have the meaning ascribed to

it in Sections 24.04 and 24.05 of this LEASE.

1.08 "EXTERIOR LANDS" means the SIMPSONS-SEARS LAND and the
WOOLWORTH LAND and, unless otherwise required by the context,

includes all buildings,. improvements and facilities situated

thereupon.

1.09 "FLOOR AREA" means, with respect to each building or
ortion thereof in the SHOPPING CENTRE or on the EXTERIOR LANDS,

the number of square feet of floor space within such building or

portion thereof from time to time other than:

- p————E

(1)

]

any space used exclusively for heating,  ventilating and

air-conditioning equipment and transformer vaults:

{ii} ~ any space which is not designed to ba heated,
ventilated or air-conditioned and is not heated,

ventilated or air-conditioned in any manner whatsoever,

whether by appropriation from adjacent areas or
otherwise;
(iii) any space other than in the SIMPSONS BUILDING which is
not intended for rental including all such space

provided for the servicing of the SHOPPING CENTRE or

designed for the common ﬁse of tenants of the SHOPPING

f gy P
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(iv)

(v)

(vi)

CENTRE and their customers and employees;

space in any building (including in the SIMPSONS
BUILDING, the SIMPSONS—SEAHS.BUILDING and the

WOOLWORTH BUILDING) such as washrooms which may be used
by the public, telephone rooms, electrical rooms,

machine rooms, valve rooms, mechanical rooms, meter

rooms and engineers! rooms, to the extent that such
rooms are used for such purposes;

space in the SIMPSONS OUTDOOR SELLING AREA; and

the basement space constructed as part of the original
construction of the SIMPSONS BUILDING (other than the
area tl.ereof which is GROSS RETAIL RENTABLE FLOOR AREA,

which area shall be included in FLOOR AREA) but

intended as future expansion space, until such time as

it is used as GROSS RETAIL RENTABLE FLOOR AREA;

it being understood that any space which is excluded from FLOOR
AREA as hereinbefore provided in subparagraphé (1} through (v)
may not be used for any purpose which would result in the space
being considered as FLOOR AREA had the space been so used at
OPENING DATE without the prior consent of the LANDLORD. 1In
determining FLOOR AREA for the purpose of calculating the
TENANT's share of INSIDE COMMON AREA OP.RATING COSTS, any office
Space other than office space within a store and office space

fronting directly on the MALL, and all space not having enclosed




Pedestrian access to the MALL, shall be included in FLOOR AREA at
fFifty percent (50%) of actual FLOOR AREA. In all cases where
FLOOR AREA is to be calculated, measurements are to be made from
the exterior .surface of exterior walls (including fixed or
moveable barriers separating any building or part thereof from

the MALL) which define the exterior limits of such building or
part thereof when closed to the public, except in the case of
party walls where such measurements are to be made from the -
centre line thereof, and from the exterior face of internal walls
or other barriers or limits separéting spéce used exclusively for
heating, ventilating and air-conditioning equipment and
transformer véults from other space in such building.

Except in
the case of the SIMPSONS BUILDING, where a store front or

entrance is recessed from the main building line the area of such

recess shall be included in calculating FLOOR AREA. FLOOR AREA

shall be adjustéd from time to time to include therein the area

used by kiosks, including the area encompassed within four feet

in any direction from the exterior walls of such kiosks.

The areas of the SIMPSONS BUILDING, the SIMPSONS-SEARS
BUILDING, the WOOLWORTH BUILDING and, the other buildings in the

SHOPPING CENTRE and on the EXTERIOR LANDS which are to be

included in FLOOR AREA as at the OPENING DATE are indicated on
the SHOPPING CENTRE PLANS.

| | 06
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1.10 "GROSS LEASEABLE AREA" means, with respect to each

buildi“g or portion thereof in the SHOPPING CENTRE or on the

ExTERIOR LANDS, the number of square feet of floor space from

¢ime to time within such building or portion thereof which is

gemised or intended to be demised to specific tenants, but

excludes floor space within the SIMPSONS OUTDOOR SELLING AREA and

moveable or temporary decks used only for stock purposes. In all

cases where GROSS LEASEABLE AREA is to be calculated,

measurements are to be made from the exterior surface of exterior

wailS (including ‘fixed or moveable barriers éeparating any
puilding or part thereof from the MALL) which define the exterior

1imits of such building or part thereof when closei to the

public, except in the case of party walls where such measurements

atre to be made from the centre line thereof. Except in the case

of the SIMPSONS BUILDING, where a store front or entrance is
recessed from the main building line, the area of such recess

shall be included in calculating GROSS LEASEABLE AREA.

The areas f the SIMPSONS BUILDING, the SIMPSONS-SEARS

BUILDING, the WOOLWORTH BUILDING and the other buildings in the
SHOPPING CENTRE and on the EXTERIOR LANDS which are to be

included in GROSS LEASEABLE AREA as at the OPENING DATE are

Indicated on the SHOPPING CENTRE PLANS.

10 L] .
11 GROSS RE'_I'AIL RENTABLE FLOOR AREA" means the area




(expressed in square feet) of all retail, service and office
areas in the portions of the SHOPPING CENTRE or on the EXTERIOR
[ANDS which are demised or intended to be demised to specific

tenants, including without limiting the generality of the

foregoing all retail stock room areas, and excluding underground
areas used exclusively for warehodsing and/or truck loading,
provided such excluded underground areas shall not include retail
gtock room areas. All measurements shall be from the exterior
face of all exterior walls, doors and windows (including walls,
ddors and windows separating the premises féom the MALL) and from
the centre line of all interior walls separating the premises
from adjacent premises. Notwithstanding the foregoing, any said

underground area may be converted to uses other than warehousing

and/or truck loading, provided that upon such conversion, the

said converted area shall form part of the GROSS RETAIL RENTABLE
FLOCR AREA.

The areas of the buildings in the SHOPPING CENTRE which
are incluéed in GROSS RETAIL RENTABLE FLOOR AREA as at the

OPENING DATE are indicated (sometimes as "G.R.R.F.A.") on the

SHOPPING CENTRE PLANS.

Notwithstanding the foregoing, the Parties acknowledge

that the amount of the GROSS RETAIL RENTABLE FLOOR AREA of each
and every portion of the SHOPPING CENTRE equals the amount of the

P .
LOOR AREA of each and.every such portion as at the OPENING DATE.
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the identification and computation of GROSS RETAIL RENTABLE FLOOR

AREA of any portion of the SHOPPING CENTRE not existing at
OPENING DATE shall be done consistently with the identification

and computation of like portions of the SHOPPING CENTRE as at the
oPENING DATE.

1.12 "HEPC" means Ontario Hydro and successors and assighs
as owner of the HEPC LANDS and "HEPC LANDS" means the lands now
owned by HEPC which the LANDLORD has a right to use and occupy
and which are shown as such on the SHOPPING CENTRE PLANS, andg,

where the conte: t permits, includes all buildings, facilities and

improvements on said lands.

1.13 "INSIDE COMMON AREAS" means such of the COMMON AREAS as
are located in, on or under the buildings forming part of the
LANDLORD'S IMPROVEMENTS (including any rooftop heating,
ventilating or air-conditioning equipment td the extent it serves
the MALL), and excluding parking deck structures and excluding

facilities on or forming part of the PARKING AREAS or otherwise
out-of~doors.

1.14

“INSIDE COMMON AREA OPERATIMNs COSTS" means all costs, -

charges and expenses of maintaining and operating all INSIDE

COMMON AREAS on a net basis {other than costs, charges and

ex . i . )
Penses which would be considered of a capital nature in

acco . , .
tdance with normal accounting practice, except to the extent

ng B
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per

mitted by subparagraph (iii) pelow), and includes without

1imitation and without duplication:

(1)

(ii)

(iii)

the cost of lighting and other utilities consumed in
and the cost of maintaining and operating services to

the INSIDE COMMON AREAS, including the cost of

supplying heating, sir-conditioning and ventilation to
the enclosed portion of the INSIDE COMMON AREAS which
are heated and air-conditioned, and the cost of
lighting and other utilities consumed in the MALL and
public washrooms; | o

the cost of cleaning,.janitorial.services,.removing
refuse from and supervising and policing the INSIDE
COMMON AREAS;

the cost of maintaining, operating, repairing and
replacing fixtures and other machinery, egquipment and
building‘serviqes %n the INSIDE COMMON AREAS
(including, without limitation, public address and
background music systems, ﬁublic telephones, public .
lockers, coat checking and information facilities in
the INSIDE COMMON AREAS) to the extent such fixtures,
machinery, equipment and building services serve the
INSTOE COMMON AREAS, and the cost of maintaining
landscaped areas which are part of the INSIDE COMMON
AREAS, and the cost of repafrs to the INSIDE COMMON
AREAS, including replacements necessarily made to

maintain such INSIDE COMMON AREAS in good and

10
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{1v)

substantial repair provided that no such repairs are

made in order to remedy structural defects or faulty
workmanship and materials in construction or errors in
design and engineering or are made to improve {(and not
just to maintain) the standard of INSIDE COMMON AREAS;
and furthet provided that the cost of capital
replacements under this subparagraph (iii) shall not
exceed Fouf thousand dollars ($4,000) in any individual
case or Sixteen thousand dollars ($16,000) in the
aggregate in any LEASE YEAR, provided.that such limits
of Four thousand dollars ($4,000) and Sixteen thousand
dollars ($16,000) shall be adjusted annually for each
LEASE YEAR after the first LEASE YEAR in the proportion
that the CONSUMER PﬁICE INDEX determihed as at the
beginning of each such LEASE YEAR bears to the CONSUMER
PRICE INDEX determined as at the OPENING DATE:
depreciation in respect of.the excess cost of any
capital replacement madé under subvaragraph {(iii)
above, where the capital replacement is made by the
LANDLORD in accordance with sound property management
principlgs and with the prior written approval of the
TENANT (except to the extent that the cost of any such
replacement exceeds the cost of making such replacement
with materials and workmanship siﬁilar to that
originally used), such depreciation to be charged on a

straight line basis over the estimated life of such

11
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(v)

replacement. The approval by the TENANT to any such

capital replacement shall not be withheld if, over the
estimated life of the replacement, the annual cost

which would be incurred by the LANDLORD in repairing

the facility to be replaced could reasonably be
expected to.exceed the amount of the annual
depreciation in respect of such replacement which‘wduld
be included in the cost of maintaining and operating
the INSIDE COMMON AREAS -under this subparagraph (iv)
plus the annual cost which would'be incurred'by the
LANDLORD in repairing éhe facility as so reélaced; any
diépute as to whether or not such approval has been
withheld in violation of the provisions of this
subparagraph (iv) shall be settled by ARBITRATION;

the cost of REAL PROPERTY TAXES and business taxes
levied in respect of the INSIDE COMMON AREAS and the

lands appropriately associated therewith (less any

" amount thereof levied againét particular tenants or

licensees) except those levied in respect of facilities

"when and to the extent used for the particular benefit

of any tenant or licensee thereof and not for the
bene"it of the tenants generally, or, to the extent
that such cost is allocated to INSIDE COMMON AREAS
pursuant to the provisions of Arti¢le XI hereof, the
amount of REAL PROPERTY TAXES so allocated and the

amount of the costs of the quantity surveyor and

12
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(vi)

(vil)

(viii)

appraiser so allocated;

the cost of fire and public liability insurance
premiums which the LANDLORD is required to maintain
pursuant to this LEASE, or shall reasonably maintain;
in respect of the INSIDE COMMON AREAS; -

interest during each LEASE YEAR calculated on the
undepreciated portion of that part of the'cost of ény
capital replacement in respect of which depreciation is
allowed under subparagraph (iv) above, at a rate per
annum of one percent (1%) in excess of the annual rate
of in’erest charged as at the end of each LEASE YEAR on

Canadian dollar loans to prime credit risks by The

Torqnto—Dominion Bank or other Canadian chartered bank

acceptable to both the LANDLORD and the TENANT; and

two thousand five hundred dollars ($2,500) in each

. LEASE YEAR in lieu of the costs of management,

supervision and administration in connection with the
maintenance, repair and operation of the INSIDE COMMON
AREAS, provided that such amount shall be adjusted
annually for each LEASE YEAR after the first LEASE YEAR
in the proportion tﬂat the CONSUMER PRICE INDEX
determined as at the beginning of each such LEASE YEAR

bears to the CONSUMER PRICE INDEX determined as at the

OPENING DATE;

b
Ut there shall be excluded from INSIDE COMMON AREA OPERATING

ol
)

41




r’

cosTS (or deducted therefrom, to the extent otherwise included)

the following:

(a)

(b)

{c)

all monies recoverable under any insurance policies

with respect to damage to the INSIDE COMMON AREAS, of
which would have been recoverable if the LANDLORD had
complied with its obligations to insure under Section
18.02, and recoverable under claims for damage or
indemnity from third parties, in both cases to the
extent applicable to repair or replacement items the
cost of which would otherwise be included hereunder;
recoveries made by the LANDLORD in respect of
wérranties and construction guarantees relating to the
INSIDE COMMON AREAS, to the extent applicable to repair
or replacement items the cost of whichlwould otherwise

be included hereunder;

~all recoveries, contributions, rebates and savings

whatsoever in respect of damage, in.urance premiums and
other costs and expenses included hereunder and the
total amount reéeived by the LANDLORD (and not paid
directly into the MERCHANTS' ASSOCIATION with the prior
approval of the TENAﬁT) from fees charged by the
LANDLORD for use of the whol. or any part of the INSIDE
COMMON AREAS (other than contributions by the TENANT
and other tenants of FLOOR AREA of a shared portion of

net costs of maintaining and operating the INSIDE

COMMON AREAS);
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(d)

head office or regional office, management,
supervision, adminisfration and cther overhead and
indirect costs (the intention being that only costs
pursuant to subparagraph (viii) of this Section 1.14

shall be included in INSIDE COMMON AREA OPERATING
C0STS); and

(e} the cost of REAL PROPERTY TAXES levied in respect of
INSIDE COMMON AREAS where no allocation in respect of
such REAL PROPERTY TAXES is required to be made to

category (b) referred to in Section 11.04 by virtue of

the o' eration of Sasction 11,04;

it being understood and agreed that to the extent that items of
costs, charges and expenses are not included in the list of items
(i) through (vii) they shall be of the type there listed and

necessary for the operation, maintenance and repair, but not
reconstruction of, the INSIDE COMMON AREAS; items other than
those contemplated by the said list of items (i) through (vii),
or not of the same type, shall be included only with the consent
of the TENANT, not to be unreasonably withheld; without limiting
the generality of the foregoing limitation which excludes from
INSIDE COMMON AREA OPERATING COSTS all costs, charges and
€xpenses of a capital nature except to the extent specified, no
amounﬁ shall be included in INSIDE COMMON AREA OPERATING COSTS

wi - .. .
th respect to original acquisition and construction costs,

Costs j . o e . .
s incurred in the building or replacement of any premises 1n




the SHOPPING CENTRE, costs incurred in the repair of latent or
inherent defects in the originél construction of the INSIDE
COMMON AREAS, finance or mortgage charges, nor costs incurred
with respect to any matter for which the LANDLORD has agreed to

indemnify the TENANT under this LEASE.

1.15 "LANDLORD" means the Party of the First Part and its
sUCCcessors and assigns as owner of the SHOPPING CENTRE other than
the HEPC LANDS, the SIMPSONS IMPROVEMENTS and the exclusions set

gorth in (a) and (b) of Section 1.34.

1.16 " ANDLORD'S IMPROVEMENTS" means all buildings,

facilities and improvements forming part of the SHOPPING CENTRE,

CEEE;Dthan the LEASED PREMISES, the SIMPSONS IMPROVEMENTS and the

exclusions set forth in (a) and (b) of Section 1,34,

1.17 "[EASE" means this lease as from time to time amended,
all schedules attached hereto and the rules and regulations made

from time to time by the LANDLORD as hereinafter provided.

1.18 "LEASE YEAR" means the pericl of twelve months from the

OPENING DATE and each succeeding twelve month period provided
that if the OPENING DATE is not the first day of a calendar
month, "LEASE YEAR" shall mean the period from the OPENING DATE

t
0 the last day of the same calendar month in the succeeding

L ST:
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calendar year and each succeeding twelve month period and further

provided that the final LEASE YEAR shall mean the period from the
end of the next-to-last LEASE YEAR to the date of termination of
this LEASE. For the purposes of Article IX hereof, the LANDLORD
nay, in its discretion, but only on at least six (6) months'
notice to the TENANT/ from time to time specify a date from which
a subsequent LEASE YEAR will commence (in which event the then
current LEASE YEAR for such purposes will terminate on the day

preqeding such date and appropriate adjustments will be made).

1.19 "LEASED PREMISES" means the SIMPSONS LAND and the
SIMPSONS BUILDING.

1,20 "MALL" means the enclosed pedestrian mall, corridors,
courts, arcades, stairways and escalators, if any, which are
shown on the SHOPPING CENTRE PLANS, all as from time to time

altered, reconstructed or expanded.

1,21 "MARKUS"™ means Arthur J. Markus and his successors and'

assigns as owner of the WOOLWORTH LAND.

1,22 "MEKCHANDISING PLAN" means the plan, as from time to

timre amended in accordance with Section 10.04 of this LEASE,

allocating the permitted types of use to various tenant locations

comprised in the SHOPPING CENTRE EXPANSION, the original

ME .
RCHANDISING PLAN being annexed as Schedule C to this LEASE.




1.23 "MERCHANTS' ASSOCIATION" means the merchants'

association referred to in Section 8.01 of this LEASE or a

successor association.

1.24 "MORTGAGEE" includes a trustee for bondholders.

1.25 "OPENING DATE" means the Twentieth (20th) day of

august, 1975.

& 1.26 "ORIGINAL TERM" means a term of twenty-one (21) years

less é day, commencing on the OPENING DATE; provided that if the

approval of the appropriate authority or authorities as required

by Section 29 of The Planning Act, Revised Statutes of Ontario
“ 1970, as amended, or any legislation in substitution therefor or
in addition thereté, shall have been obtained or the requirements
of Section 29 of The Planning Act shall have been otherwise

appropriately complied with at any time prior to the expiration

of such ORIGINAL TERM, and conditional thereon, the ORIGINAL TERM

é shall be automatically extended so as to end thirty (30) years
after the OPENING DATE.

1.27 "PARKING AREAS" means the paved portions of the

SHOPPING CENTRE (including the SIMPSONS IMPROVEMENTS) which have
been ang are to be allocated for the parking of motor vehicles

(su“’POrtions already so allocated being designated as such on

P L
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the SHOPPING CENTRE PLANS), as from time to time altered,

reconstructed or expanded, and includes entrances, roads and
other means of access thereto and any parking structures or other
parking facilities from time to time constructed in the SHOPPING

CENTRE (1ncluding the SIMPSONS DECK PARKING FACILITIES).

1,58 "REAL PROPERTY TAXES" means all general, 1local
improvement and school taxes, levies, rates, assessments and
charges from time to time imposed against real property by any
TAXING AUTHORITY, but excludes business téxes and othér taxes to

the extent that they do not constitute a lien or charge against

the SHOPPING CENTRE.

1.29 "RENT" means the anhual basic rent referred to in

Ssection 5.01 herecf, as it may be adjusted under such Section.

1.30 "SHOPPING CENTRE" means all structures and other
facilities and improvements located from time to time on the

SHOPPING CENTRE LANDS and, where the context permits, -includes .

such lands.

.31 "SHUPPING CENTRE EXPANSION" means all structures and

Other facilities and improvements located from time to time on
the lands indicated as "Shopping Centre Expansion Lands" on the

SHOPPING CENTRE PLANS and, where the context permits, includes
Such langs,

p—
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1.32
as such on the SHOPPING CENTRE PLANS and which are more

particularly described as all and singular that certain par;el
or tract of land and premises, situate, lying and being in the
city of Kitchener in- the Regional Municipality of Waterloo
(férmerly County of Waterloo) in the Province of Ontario, being
composed of those parts of Lots 10 and 14 as shown on Plan 961,
and_those parts of Lot 4 as shown on PlanA962, filed in the Land
pegistry Office for the Land Registry Division of Waterloo North
(No. 58) and designated as Parts 1, 2, 3, 4, 5, 6, 19, 22,

23, 24, 25 and 40 on a plan of survey on record in the said
office as 58R-1539.

Notwithstanding the foregoing, the HEPC LANDS will
cease to form part of the SHOPPING CENTRE LANDS as and from the

time when the LANDLOKD shall cease to have the right of use
thereof,

1,33 "SHOPPING CENTRE PLANS" means the plans annexed hereto

as Schedule A,

1.34 "STMPSONS BUILDING" means the store building and all

fixtureg and equipment situated therein or éhereon, constructed
on . .
the SIMPSONS LAND, as from time to time altered, reconstructed

or
€Xpanded, but not including (a) equipment, fixtures, leasehold

"SHOPPING CENTRE LANDS" means the lands which are shown
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improvements and facilities which by Section 13.07 SIMPSONS owns

B

il
or is deemed to own and (b) the SIMPSONS OUTDOOR SELLING AREA. b

U
1.35 "SIMPSONS DECK PARKING FACILITIES" means the deck
parking facilities erected upon the SIMPSONS LAND from time to
OJ\}_(’/L' e
time. . / "\
i
L SR

1.36 "SIMPSONS IMPROVEMENTS" means the structures,

improvements and facilities situated upon the SIMPSONS LAND, as
from time to time altered, reconstructed or expanded, including,
without limitat’on, the SIMPSONS DECK PARKING FACILITIES, the

truck court, grade parking facilities, flag-poles, lamp

standards, sidewalks, exterior stairs and landscaping but
excluding the SIMPSONS BUILDING, the SIMPSONS LAND, the SIMPSONS
OUTDOOR SELLING AREA during the periods of its use pursuant to

Article XXII hereof and the exclusion set forth in (a) of Section
1.34. | S - Q(W“WMC‘{W
§pw
: Mw
“

1.37 "SIMPSONS LAND" means the land which is the site of the
SIMPSONS BUILDING, the SIMPSONS DECK PARKING FACILITIES, the
SIMPSONS IMPROVEMENTS and the SIMPSONS OUTDOOR SELLING AREA and
which is shown on the SHOPPING CENTRE »LANS.
1.38 "SIMPSONS OUTDOOR SELLING AREA" means the improvements,
shuchues, equipment, fixtures and facilities situated upon a

ottion -
POrtion 0f the SIMPSONS LAND which the TENANT may use and occupy

21
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gor outdoor selling activities in accordance with Section 22,01

of this LEASE, the location of which portion of the SIMPSONS LAND
js shown on the SHOPPING CENTRE PLANS, but not including any part

of the SIMPSONS LAND.

1.39 "SIMPSONS-SEARS" means Simpsons-Sears Limited and its

guccessors and assigns as owner of the SIMPSONS-SEARS BUILDING

and the SIMPSONS-SEARS LAND.

1.40 "SIMPSONS-SEARS BUILDING" means the store building and

all fixtures and equipment situated therein or thereon and other

improvements constructed on the SIMPSONS-SEARS LAND, as from

rime to time altered, reconstructed or expanded.

1.41 "SIMPSONS-SEARS LAND" means the land which is the site

of the SLMPSONS—SEARS BUILDING and which is shown on the SHOPPING
JENTRE PLANS.

1.42 "TAXING AUTHORITY“ means any duly constituted public

authority, whether federal, provincial, municipal, school or

otherwise, legally empowered to make ;eal property assessments or

evaluations or to impose taxes, rates, assessments or charges on,

Upon, or in respect of the SHOPPING CENTRE and the EXTERIOR
LANDS ,

1.43

"TENANT" means Simpsons, Limited and its successors and

o i s ok )




o1
assigns as tenant under this LEASE.

1.44 "DPERM" means the entire term of this LEASE, including
the ORIGINAL TERM and the renewal periods, if any, as described
gnder Section 4.02 and resulting from the deemed exerclse of the

TENANT's options under Section 4.02.

1.45 "UNAVOIDABLE DELAY" means any prevention, delay,

stoppage or interruption in the performance of any obligation of
a party hereunder due to strike, lockout, labour dispute, act

of God, inabili*ty to obtain labour or materials, application of
laws, regulations or orders of governmental authorities, or the
occurrence of enemy or hostile action, civil commotion, fire or
other casualty, condition or cause beyond the regsonable control
of the party obliged to perform (but shall not include any

inability to perform because of a lack of funds or any financial

condition).

1,46 "WOOLWORTH". means F.W. Woolworth Co. Limited and its

successors and assigns as tenant of the WOOLWORTH LAND and the
WOOLWORTH BUILDING.

1.47 "WOOLWORTH BUILDING" means the store building and all

fixtureg and equipment situated therein or thereon and other

i .
MProvements constructed on the WOOLWORTH LAND, as from time to

tim
€ altered, reconstructed or expanded.
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"WOOLWORTH LAND" means the land which is the site of

48

1.

the WOOLWCRTH BUILDING and which is shown on the SHOPPING CENTRE

PLANS.
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ARTICLE II

LEASE OF LEASED PREMISES

2,01 The LANDLORD hereby leases to the TENANT for the TERM,
pon and subject to the covenants and conditions herein
u

expressed, the LEASED PREMISES,
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ARTICLE III

NET LEASE

3.01 Tl}e TENANT acknowledges that the SIMPSONS BUILDING,
improvements therein or thereon erected as at the OPENING DATE
and the SIMPSONS IMPROVEMENTS have been constructed under the
control and supervision of the TENANT by a contractor chosen by
the TENANT and in conformity with plans and specifications
prepafed on behalf of and approved by the TENANT The LANDLORD
acknowledges that they were constructed in accordance with said’
plans "and specifications. The TENANT hereby assigns to the
LANDLORD, effective only upon the termination of this LEASE, all'

assignable warranties, indemnities and guarantees relating to the

condition of the SIMPSONS BUILDING and the SIMPSONS IMPROVEMENTS.

3.02 It is the intention of the parties that the RENT
payable hereunder shall be net to the LANDLORD and that, except
as otherwise herein expressly provided, the TENANT shall, at its
expense and to the complete exoneration of the LANDLORD, pay all
costs, outlays and expenses of any nature and kind whatsoever
telating directly to the LEASED PREMISES in connection with their
Occupancy and use, provided that the TENANT shall not be
fesponsible for the payment of any amounts or the performance of
any obligations under any mortgage, charge, lien, trust deed or
dleement relating to any one or more of the LEASED PREMISES or

any f
¥ tixtures or leasehold improvements of the TENANT therein or
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thereon or the SIMPSONS IMPROVEMENTS, except insofar as the said
mortgage, charge, lien, trust deed or agreement shall have been
given, created or made by the TENANT, nor shall the TENANT bel
liable to pay any income, capital or other tax of the LANDLORD;

gave as otherwise provided in Article XI,

3.03 Save as herein otherwise specifically provided the'
TENANT hereby waives and renounces the right to set off any and
all existing or future claims against any RENT or other amounts
due hereunder and agrees to pay such RENT and other amounts

regardless of any claim or set-off which may be asserted by the

TENANT or on its behalf.




ARTICLE 1V

TERM AND RENEWALS

e

1.01 This LEASE shall be for the ORIGINAL TERM.

5,02 Subject to and conditional upon the consent of the
appropfiate authority .or authorities as reguired by Section 29 of

The 'planning Act, Revised Statutes of Ontario 1970, as amended,

or any legislation in substitution therefor or in addition
thereto, having been obtained or the requirements of. Section 29

of The Planning Act having been otherwise appropriately complied

with, prior to the expiration of t_he ORIGINAL TERM, the TENANT

shall have the options to renew this LEASE for a renewal period

of Eifteen (15) years and thereafter for four (4) further

successive renewal periods of ten (10) years each, provided that

the TENANT does not give notice to the "LANDLORD of its intention

not to renew pursuant to the provisions of this Section 4,02, Aan

option shall be deemed to have been exercised by the TENANT

unless the TENANT, not less than twelve (12) months prior to the

date on which the TERM (as if there weére no subsequent renewal

urder this Artjcle 1V) would otherwise expire, gives notice to

the LANDLORD that it does not intend to renew.

In the event that
the TENANT gives

such notice, this LEASE and the TERM hereby
demj .
®Mlsed shayl terminate at the end of the ORIGINAL TERM or, if

suCh 1 . ] . , )
MOtice jg gilven during a renewal period, -at the end of the




renewal period and the TENANT shall have no further options to

cenew this LEASE. 1In the event no such notice is given then,

subject to this Section 4.02 and to Sections 17.06 and 24.04 and

subject to the surrender of the LEASE as contemplated by Section
5,03 of this LEASE, this LEASE and the TERM hereby demised shall
continue for at least the next subsequent renewal period. Each
renewal period shall be subject to the covenants, obligations ang
agreements and shall be uposn the terms and conditions as are

contained in this LEASE, it being understood and agreed that

there shall be no right of extension or renewal beyond the 7ifth

(5th) such renewal.

4.03 If the TENANT remains in possession of the LEASED
PREMISES after the TERM, except pursuant to an agreement between
the LANDLORD and the TENANT under terms and conditions other than
a5 set out in this Section 4.03, the TENANT shall be deemed to be
a tenant from month to month at a monthly rent equal to one
twelfth (1/12th) of the RENT applicable to the last year of the
TERM and otherwise upon all the terms and concitions of this |
LEASE, mod_ified appropriately (insofar as they are applicable at

all} s0 as to be applica{ble to a month-to-month tenancy.
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ARTICLE V

RENT

Subject as hereinafter provided, the TENANT covenants

and agrees to pay to the LANDLORD, in addition to all other

amounts payable by the TENANT under this LEASE, an annual basic

rent comprising the following:

f plgimbipines e R ST AR T T
L TN

N

in respect of each of the first twenty-five LEASE
YEARS, Five hundred and forty-onetthousand and two
-hundfed and twelve dollars and two cents ($54l,212.02)
(being Two Dollars and ninety-three cents ($2.93) per
square foot of GROSS LEASEABLE AREA of the SIMPSONS
BUILDING), adjusted as hereinafter provided;

in respect of each of the LEASE YEARS from the
twenty-sixth LEASE YEAR to the end of the ORIGINAL
TERM, inclusively, and in respect of each of the LEASE
YEARS during each renewal period of thé LEASE,
- _thirty-three percent (33%) of the amount, as adjusted,
referred to in paragraph (a) above; and:

in respect of each of the first thirty LEASE YEARS, an -
amount of Thirty-four thousand and six hundred and one
dollars and forty-seven cents ($34,601.47), in additioun

to any amounts payable under paragraphs (a) or (b)

above,

If any LEASE YEAR is more or less than twelve (12)

30




months, the RENT therefor shall be proportionately increased or

gecreased, as the case may be, on a per diem basis.

If the EFFECTIVE COST OF LONG TERM PERMANENT FINANCING
should be different from or vary from nine pefcent (9%) per
annum, then the amount of Five hundred and forty-one thousand and
LWo hundred and twelve dollars and two cents ($541,212,02)
referred to above as requiring adjustment shall increase or
decrease retroactively {but without interest being payable on
amounts 2wing in virtue of such retroactive effect) to the
OPENING DATE or a date three years prior to the date on which
Jong-term permanent financing has been closed, whichever is the
1ater.' The amount of such increase or decrease shall be six
cents per squdre foot of GROSS LEASEABLE AREA of the SIMPSONS
BUILDING for each one-quarter of one percent by which the
EFFECTIVE COST OF LONG TERM PERMA&ENT FINANCING increases or
decreases respectively (or a proportidn of such variation in RENT
if the variation in the EFFECTIVE COST OF LONG TERM PERMANENT
FINANCING should be less than one-guarter of one percent),
provided, however, thét in no instance would the adjusted amount
from the OPENING DATE to the twenty—-fifth LEASE YEAR exceed S5ix
hundred and seven thousand seven hundred and nine dollars and six
Cents ($607,709.06), being Three dollars and twenty-nine cents

(83.29) per square foot of GROSS LEASEABLE AREA of the SIMPSONS
BUILDING,

As soon as long term permanent financing has been
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closed, the LANDLORD shall give the TENANT notice thereof.
shall be no more than one such increase or decrease, and ther¢
ghall be no such increase or decrease unless the long term

peEma“ent financing has been closed before the expiry of .the

fifth LEASE YEAR.

5.02 The LANDLORD acknowledges receipt from the TENANT of a
deposit on account of the RENT of One million and th_i;ty-eight
thousand and forty-four dollars ($1,038,044,00) which shall be
applied agaihst the RENT at the rate of thirty-four thousand and
six hundred and one dollars and forty-seven cents ($34,601.47)
per annum in equal monthly amounts of two thousand and eight
hundred and eighty-three dollars and forty-six cents ($2,883.46),
each in advancé, on the first day of each and every month of the
ORIGINAL TERM after the OPENING DATE. The LANDLORD shall be free

to deal with said deposit at its discretion, and no trust of any

nature whatscever shall attach théreto. Save as hereinafter

provided no part of said deposit shall be refundable to the

TENANT if this LEASE is terminated or deemed to expire before the

end of the ORIGINAL TERM. However, an appropriate portion

thereof shall be réfunded to the TENANT if the LEASE is

terminated before the end of the ORIGINAL TERM by reason of an
®Xpropriation of all of the LEASED PREMISES, provided that if an
EVENT OF DEFAULT has occurred, the LANDLORD shall be entitled, at

1t3 opt; . .
Ption, to retain such pmortion on account of damages without

There

e
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prejudice to its other rights and recourses, including a right to

claim damages in excess of the amount so retained.

5.03 For all purposes of this Article, GROSS LEASEABLE AREA
ghall mean the GROSS LEASEABLE AREA determined as of the OPENING
pATE and no adjustments shall be made thereto in the event of the

construction or other creation of any additional GROSS LEASEABLE

AREA unless the LANDLORD and the TENANT otherwise agree,

5.04 "The RENT shall be paid to the LANDLORD or such other
person as may be designated by the LANDLORD in lawful money of
Ca.nada in eqﬁal monthly instalments, in advance, on the. first day
of each and every calendar month (save that if the OPENING DATE
is other than the first day of a calendar month, the payments for
the portion of the first and last calendar months of the TERM énd

for each calendar month in which RENT changes shall be adjusted

appropriately on a pef diem basis). All payments hereunder shall

be made ‘at such place in Canada as the LANDLORD shall from time

to time advise the TENANT in writing.

5.05 The LANDLORD and the TENANT agree that they will from

time to time, at the request of the other, confirm in writing the

aMount of the RENT to be paid under the provisions of this LEASE.

5.06 : :
All sums payable by the TENANT to the LANDLORD under

3"




¢his LEASE, for any reason whatsoever, may be collected by the

[ANDLORD  as rent.

;.07 The TENANT covenants with the LANDLORD: (1) to pay the
gent and &ll other sums from time to time due to the LANDLORD
grom the TENANT under this LEASE; and (2) to observe and perform

all covenants and obligations of the TENANT under this LEASE.

5,08 The LANDLORD covenants with the TENANT: (1) for quiet

enjoyment of the LEASED PREMISES; and (2) to observe and perform

all the covenants and obligations of the LANDLORD under this

LEASE..

d‘ - . L




ARTICLE VI

USE AND OPERATION OF THE SIMPSONS BUILDING

AND SIMPSONS IMPROVEMENTS

6.01 The TENANT covenants to operate or cause {:o be oberated
¢he SIMPSONS BUILDING and all improvements at any time standing
thereon and/or machinery, accessories and equipment or other
facilities therein or thereon and the SIMPSONS OUTDOOR SELLING
AREA (during the period or periods- of its.use) continuously,
actively and diligently and to a first-class s'tandar.d'as a

rypical department store and outdoor selling area of the TENANT,
raspectively, in accordance with the provisions of this LEASE,

and for Ino other purpose whatsocever without the prior written

consent of the LANDLORD., The name under which such department

store and outdoor selling area shall be operated shall contain
the word "Simpsons” -or such other word- as shall be the dominant
word in the name under which the department store b siness of the
TENANT is then being carried on in southern Ontario.

6.02 ‘The SIMPSONS BUILDING and all improvements at any time
standing thereon and/or‘machinery, accessories and equipment or
ther facilities therein or thereon shéll be so used and operated
taroughout the TERM in a lawful manner and as efficiently, as
“®arly as may be, as other department stores of the TENANT, and

it s : ) ’
hall not be vacated either actually or constructively, except

3 permji ; :
1tted under the provisions of this LEASE.
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6.02A

Subject to the provisions c¢f Section 9.14 hereof, the

TENP-NT covenants to operate or cause to be operated the SIMPSONS
IMpRoVEMENTS continuously, actively and diligently for the
purposes for which they were inten.ded, in accordance with the
provisiOns of this LEASE and for no other purpose whatsoever

without the prior consent of the LANDLORD during all the hours

during which the SIMPSONS BUILDING is open for business to the

public. The TENANT fu.r:ther covenants to operate or cause to be
oéerated the PARKING AREAS (including the SIMPSONS DECK PARKING.
FACILITIES), roads and sidewalks, to the =2xtent that such PARKINGC
AREAS, roads and sidewalks form part of the SIMPSONS

IMPROVEMENTS, for the purposes for which they were intended, in
accordance with the provisions of this Lﬁ:ASE, and for no other

purpose whatsoever without the prior consent of the LANDLORD,

during all the hours during which the LANDLORD'S IMPROVEMENTS are

open for business to the public.

'In the event that the whole or any part of the area in
the basement of the SIMPSONS BUILDING is used for warehousing

Purposes, whether by the TENANT or a sub-lessee, licensee or
concessionaire, ‘as contemplated in Section 7.01(d)(iii) hereof,

anY vehicles used to transport goods to or from such space shall

no . .. 1 - .
¢ interfere materially with the normal traffic flow in the
SHOPPING CENTRE.,
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For greater certainty but without restricting the

generality of the foregoing, the TENANT agrees that the SIMPSONS

IMPROVEMENTS shall not be used for storage or, except as

otheL’Wise provided in Article XXII of this LEASE, selling.

The TENANT shall operate the SIMPSONS IMPROVEMENTS to
the same standard as other similar COMMON AREAS in the SHOPPING
CENTRE and consistently and harmoniously with the operation of
other COMMON AREAS in the SHOPPING CENTRE. The TENANT shall have

the right, subject to the express provisions hereof to change the

jocation, area or arrangement of any roads, sidewalks, pedestrian

"valkways, PARKING AREAS or landscaped areas forming part of the

SIMPSONS IMPROVEMENTS with a view to the improvement of the

convenience and use thereof by the tenants in the SHOPPING CENTRE

and their customers, invitees, licencees and employees, provided

that the TENANT shall not make any change in the location, area
oz arrangement of roads or any other such change which is
material without the prior approval of the LANDLORD, which

approval shall not be pnreésonably withheld or delayed. Such

approval shall not be deemed to be unreasonably withheld by the

LANDLORD if such change would create an improper balance of

Parking and access or would alter the t-affic pattern or traffic

the

tlow in the SHOPPING CENTRE and/or the EXTERIOR LANDS to
Da i : -
terial detriment of the LANDLORD or any occupant or occupants

of ¢
he SHOPPING CENTRE or the EXTERIOR LANDS.

-
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In the event of the change in location, area or

arrangement of the facilities mentioned in the preceding
paragraph o: in Section 9.14 hereof, whether by the TENANT
pursuant to this Section or by the LANDLORD pursuant to Section
g.14 hereof, the party making the change shall bear the burden of
any increase in the cost of operating the said facilities or the
facilities mentioned in Section 9.14 hereof which may result from
the making of such change but shall receive the benefit of alny
Jecrease in such cost. Any increase, or decrease, as the case
nay be, in such cost in each LEASE YEAR shall be deemed to be an
amount equal to the amount, if any, by which the.actua'l costs in
this r_egard in such LEASE YEAR exéeed, or are less than, the
estimated cost which would have been incurred in such LEASE YEAR

if such change had not been made. Any dispute as to the

estimated cost referred to in this paragraph shall be settled by
ARBITRATION.

Without restricting the generality of the foregoing, _ i
the TENANT shall adeqguately light the PARKING AREAS, roads and
sidewalks forming part of the SIMPSONS IMPROVEMENTS at least when

the LANDLORD'S IMPROVEMENTS are open for business to the public.

The TENANT shall at all times provide or cause to be
Provided on or in the SIMPSONS IMPROVEMENTS not less than the
humb ' . . o |
et of CAR SPACES required to provide, in respect of the GROSS

RETAL
L RENTABLE FLOOR AREA of the SIMPSONS BUILDING, the parking




catio set out in Section 10.07. For the purpose of calculating

From rime to time the number of CAR SPACES, any part or parts of
Hw‘PARKING AREAS under the SIMPSCONS OUTDOOR SELLING AREA shall

continue to be counted as part of the PARKING AREAS

nOwithstamiing such use, provided that an EVENT OF DEFAULT shall

a0t then exist in respect of the TENANT'S obligations under

sections 22.01 and 22.02 hereof. The TENANT may withhold

compliance with municipal by-laws, regulations or resolutions
re@ﬁiing additional CAR SPACES so long as the same are being
giligently .conte‘s‘ted in good faith and so long as such
contestation or non-compliance therewith dnes not render all or

any of the buildings and improvements erected on the SHOPPING
CENTRE LANDS subject to sale or forfeiture or otherwise
jeopardize the rights of the LANDLORD. The TENANT may, with the

consent of the LANDLORD, reduce the parking ratio if such

reduction is permitted under applicable by-laws, regulations or

resolutions.

Subject to the foregoing, the COMMON AREAS forming part
of the SIMPSONS IMPROVEMENTS shall be under the control and

Banagement of the TENANT.

6.03
The TENANT may determine the hours in a week when the

SINPSON

$ BUILDING shall remain open, provided that (a) it will
tenain o

Pen not less than forty hours {or proportionately less

d“ring
an
Y week where there are statutory holidays or days of

218
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Jic of private mourning) in that week, and (b) the TENANT
pli
pu

shal
gvance notice of its intention to make such change,
a

j use its best efforts to give the LANDLORD reasonable

(.04 The TENANT shall keep the display and other windows of
t!.we gIMPSONS BUILDING and a reasonable portion of the floors of
the gIMPSONS BUILDING which are visible from the MALL suitably
illuminated during all hours when the SIMPSONS BUILDING and the
LANDLORD‘S IMPROVEMENTS shall be open to thg public for

business.

6.05 The TENANT shall not use or permit any part of the

SIMPSONS BUILDING or any improvements at any time standing
therein and/or machinery, accessories and equipment or other
facilities therein or thereon, the SIMPSONS IMPROVEMENTS or the
SIMPSONS OUTDOOR SELLING AREA to be used in such manner as to

cuuse a nuisance, nor shall the TENANT cause o+ permit annoying

noises or vibrations or offensive odours.
6.06 The TENANT shall not place or leave or permit any cf
its employees, agents, or contr'actors _to place or leave in or
tbout any part of the SHOPPING CENTRE, any debris or refuse,
®XCept in suitable receptacles (which in the case of refuse and
actbage of 5 Perishable nature, shall be refrlgerated or suitably
‘helosed) and at locations approved by the LANDLORD. The TENANT

shal)
Pay for the cost of any garbage and refuse removal service

K 40
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required by it in addition to that provided by the City of

gitchener O its successors. The TENANT, at its sole cost and
expeﬁse, shall keep the LEASED PREMISES and all improvements at
any time staﬁding thereon and/or machinery, accesso.ries an‘d
equipment or other facilities therein or thereon, the SIMPSONS
[WPROVEMENTS and the SIMPSONS OUTDOOR SELLING AREA in a clean and
sanitafY condition in accordance with all applicable directions,
rules and regulations of any health officer or other prOper'
officer of the City of Kitchener or other,governmen;al authority
or a'gency having jurisdiction,r and in the event that the TENANT
fails to comply with the foregoihg provisions, the LANDLORD may .
on reasonable prior notice to the.TENANT rectify the situation
and the reasonable expenses incurred by the LANDLORD in

connection therewith shall be forthwith payable by the TENANT.

6.07 The TENANT shall not carry on any merchandising
activities or make anyv display of merchandise in ths: SHOPPING
CENTRE otherwise than in the SIMPSONS BUILDING and (subject to
the provisions of Article XXiI.—;lereof) the SiMPSONS OUTDOOR.
SELLING AREA and in any kiosks leased to the TENANT, except as
Patt of a promotion approved by the LANDLORD.

6.08 The TENANT shall not load .or unload any merchandise,
"Uplies, garbage, refuse or other .mate'rials_-except‘ in Athe truck

toy .
ft forming part of the SIMPSONS IMPROVEMENTS, provided however

’Lhat , .
this Section shall not apply to deliveries of small parcels




» the SIMPSONS BUILDING where it is not practical or desirable

£0 geliver the same through such truck court, so long as, in

2king such delivery, there shall be no obstruction of the
i

6.09 The TENANT shall heat, ventilate and air-condition the

51MPSONS BUILDING and the SIMPSONS DECK PARKING FACILITIES (other

than portions thereof which are not designed to be heated,
Ven{-,ilated or air—conditioned) whenever reasonably required and
in such mapner that there will be no direct or indirect
appropriation of the heating and air-conditioning in the MALL.
The TENANT'S obligations under this Section shall be subﬁect to
interruption caused by breakdowns and while repairs are being
pade, which breakdowns shall be remedied and repairs made with
all reasonable diligence. The TENANT shall pay the cost of alll

electricity, water and other utilities consumed in or by the

SIMPSONS BUILDING and the SIMPSONS IMPROVEMENTS.

6.10 IThe TENANT will not store or permit to be stored in or
on the LEASED PREMISES or the SIMPSONS IMPROVEMENTS any

angerous, inflammable or explosive thing or any other thing
vhich would have the effect of increasing the LANDLORD's

insutance cost or of causing the cancellation of all or part of
*U€h insurance other than things stored for sale or use in the
*feinary course of the department store business as usually

- :
irried op by the TENANT.

. — [ L. .
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§.11 The TENANT shall install upon the exterior of one or

both.of the SIMPSCNS BUILDING and the SIMPSONS DECK PARKING
paCILITIES at least one illuminated sign and shall keep the sign
or 5igns so installed lighted during all evening hours when the
5IMPSONS BUILDING and. the LANDLORD'S IMPROVEMENTS shall be open
to the public., The specifications, design, location and method
of installation of such sign or signs shall be subject to |
approval by the LANDLORD, which approval shall not l:_>e
unre'asonably withheld. Otherwlise, no sign or symbol will be
placed or maintained on or about the SIMPSONS BUiLDING or the
5IMPSONS IMPROVEMENTS (including éxterior walls and both interior
and exterior surfaces of windows and doors) except (a) signs and
symbols complying with any general sign policy applicable to the
SHOPPING CENTRE (whether or not by its terms such policy shall be
applicable to the SIMPSONS BUILDING or the SIMPSONS IMPROVEMENTS)
and (b) whether or not permitted by such general sign policy,
signs or symbols in or on the SIMPSONS BUILDING similar in size
and character to those generally in use in of on the other
department store buildings operated by the TENANT or its
Subsidiaries in other regional shopping centres in the area of
Southern Ontario, All TENANT's signs shall conform to all

applicable municipal by-laws or other regulations of governmental

thorities having jurisdiction.

6, . . \ . .
12 Notwithstanding anything herein contained, the TENANT

-
i W)




shall not carry on or display any‘sign with respect to any fire

caler bankruptcy sale, sale of secondhand merchandise {except
[etufned merchandise), sale of war surplus merchandise or goods
of guction sale (except a fine art, antigue, stamp or coin

auction) or any other activity which would tend to lower the:
Character of the SHOPPING CENTRE, provided that the TENANT may
carry on and display ény sign with respect to a fire sale in the
event of a fire having taken place on or in any of the LEASED
pREM)’.SES, STMPSONS IMPROVEMENTS, SIMPSONS OUTDOOR SELLING AREA or

the SHOPPING CENTRE but only in respect of merchandise -damajed by

such fire.

6.13 The TENANT shall not sublease any space within the
SIMPSONS BUILDING or the SIMPSQNS QUTDOOR SELLING AREA for a food
supermarket but nothing in this Section shall prevent the TENANT
from operating food-departments under'its own operation and
management as permitted in Section 6.14 hereof, nor shall

anything in this Section prevent the subleasing of space in the
SIMPSONS BUILDING (if otherwise permitted hercby) for the sale.of
food products if such sale would not constitute the opération of
a food supermarket. Nohe of the following shall be considered

to be supermarketsﬁ.catering services,‘pastry shops, bakery

shops, butcher shops, candy shops, restaurants and delicatessens,
ice cream and/or dairy bars, hamburger -stands, specialty fish or
othersPecialty food shops, normaliy found in a regional

de
Partment store, or space wherein prepared meals may be served.




6.14 The TENANT may not sell food items, except that it

ghall have the right to operate a restaurant and snack bar and it

nay sell candy, nuts, confectionery products, gourmet and health
f00dS wine, beer and liquor (if permitted by applicable
1egisla£ion), take-out food and bakery products; the proportion
of such food sales area to the non-food sales area in the
giMPSONS BUILDING shall not be greater than that which is
pormally included in department stores in Canada operated by the
TENANT or its affiliates which are of comparable size and

comparable area and which have food sales.

Ve
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ARTICLE VII

ASSIGNMENT AND SUBLETTING

7,01 The TENANT shall not transfer, assign or sell any of

its rights hereunder and shall not lease, transfer, assign or
sell the whole or any part of the SIMPSONS IMPROVEMENTS nor
sublet the whole or any part of the LEASED PREMISES nor grant any
Concession or licence within or with respect thereto or in any
other way alienate this LEASE, the LEASED PREMISES or the

gIMPSONS IMPROVEMENTS without in any such case the prior written
consent of the L.-NDLORD, which consent may be granted or

qithheld in the sole discretion of the LANDLORD; provided,
nowever, that this Section shall not operate to prevent and no
consent shall be required in connection with:

(a) the subletting of the LEASED PREMISES or any part
.thereof or the leasing or subletting of the SIMPSONS
IMPROVEMENTS or any part thereof td any company which
is a parent, affiliate or subsidiary of the TENANT for
a period of time which shall be no longer than such
period as the company continues to be a parent,
affiliate or subsidiary of the TENANT; for the purposes
of this Article VII, "affiliacte" means, with respect to
the TENANT, any person, firm, association or
corporation which controls, is controlled by or is

under common control with the TENANT, and "control"

refers to the ownership, either directly or indirectly,

46




(b)

(c)

(d)

of shares having fifty percent (50%) or more of the
votes ent.tled to be cast at any general meeting of
shareholders, including voting for the election of

directors, other than shares having such votes only

subject to the happening of a contingency which has not
occurred at- the time control is being determined;

the assignment of this LEASE and the sale of the
SIMPSONS IMPROVEMENTS to any company with which the
TENANT amalgamates, merges oOr consolidates or to which
it sells all or substantially all its ;etail'department
store assets in the Province of Ontario, provided that
such company carries on a department store business
with substantially similar merchandising, service and
operating practices to those then carried on by the
TENANT;

the sub1e£ting of the LEASED PREMISES and the leasing
or subletting of the SIMPSONS IMPROVEMENTS, or the
assignment of this LEASEAor.the mortgaging of the

interest of the TENANT in this LEASE, as security by

'way of fixed mortgage, pledge or charge or by way of

floating charge, to any MORTGAGEE or creditor of the

TENALT in connection with a bona fide financing by the

TENANT;

the subletting or granting of any concession or licence
(other than as provided in paragraph (a) hereof) to use

any part of the SIMPSONS BUILDING, provided that the




GROSS LEASEABLE AREA of the part of the SIMPSONS
BUILDING so sublet and/or in respect of which there
shall have been granted concessions or licences shall

not at any time exceed twenty-five percent (25%) in the

aggregate of the GROSS LEASEABLE AREA Of.the SIMPSONS

BUIﬁDING and provided further that (other than as

provided in paragraph {a) hereof):

(i) no sublefting shall be made, nor any licence,
franchise or concession granted to any person,
fifm or éorporation which is then leasing other
space in the SHOPPING CENTRE provided that the
TENANT may consult with the LANDLORD with a view
to obtaining its consent to a subletting, licence,
franchise or concession to‘any such person, firm
or corporation, such consent not to be
unreasonably withheld; and

(ii) the TENANT shall ensure that any sublease, licence
or concession shall contain provisions respecting
amongst other things (and without limitation)
merchandising, operation, use of COMMON AREAS and
assigning, subletting and sublicencing consistent
with the provisions hereof and the TENANT shall b2
fully responsible for compliance by such
sublessees, licencees or concessionaires with the
applicable provisions hereof; and

{iii) except in connection with a sublease, licence or

de




concession for warehouse purposes of the whole or

any part of the area in the basement of the
SIMPSONS BUILDING used from time to time for
warehouse purposes (such area being shown as at
the OPENING DATE by the designation "WAREHCUSE" on

the SHOPPING CENTRE PLANS), such sublease, licence

or concession operation shall be operated as an
integral part of the TENANT's operation in a
manner similar to similar operations in other

suburban department stores of the TENANT.

Notwithstanding the foregoing, the TENANI shall give
the LANDLORD reasonable prior notice of any permitted sale,
assignment, leasing or subletting other than a subletting undet
paragraph (d) of this Section 7.01. Failure to give such notice
shall not, however, constitute a default which would give rise to
a right of termination . of this LEASE. The TENANT shall, on
reasonable demand by the LANDLORD at any time and from time to
ume,furnish to the LANDLORD all relevant particulars respeéting

matters involving the operation of paragraph (d) of this Section
1.01,

No permitted sale, assignment, leasing, subletting or
Jtanting of 4 concession or licence under this Section shall
aff
®Ct or reduce the liability of the TENANT under any of the

‘erm .
S and Provisions of this LEASE. save as specifically provided




in gection 7.04, and the TENANT shall continue to be liable to

¢he LANDLORD for the performance of all of its covenants and
obligations contained in this LEASE. in the case of any
assignment and sale permitted under the terms of paragraph {(b) of
¢his cection, the TENANT shall cause the assignee and purchaser
ro enter into a written agreement with the LANDLORD whereby such
jssignee agrees to fulfil all of the covenants and obligations of
the TENANT and to become jointly and severally liable with the

pENANT for the performance of such covenants and obligations.

7,02 Notwithstanding the provisions of Section 7.01, after
the expiration of the ORISINAL TERM the consent of the LANDLORD
to any proposed assignment of all the TENANT's rights under this
LEASE and sale bf the SIMPSONS IMPROVEMENTS shall not be
onreasonably withheld or deiayed:

(i) if the proposed assignee and purchaser carries on a
department store busiﬁess with substantially similar
merchandising, service and operating practices to that
then carried on by the TENANT, and

(ii) if the proposed assignee and purchaser shall then be in
a position to borrow money on a long term basis at an
interest rate not less favoufable than that which would
then be available to the TENANT if the TENANT were to |
then borrow money on a long term basis, and

(iii) if the proposed assignee and purchaser shall have

entered into an agreement with the LANDLORD in a form

o)

o




reasonably satisfactory to the LANDLORD whereby such
- prooosed assignee and purchaser 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
LEASE.

With the notice of any proposed assignment and sale the
pENANT shall furnish the LANDLORD with such reasonable
information in connection with the financial standing of the
proposed assignee and purchaser as shall be reasonably necessary
to enable the LANDLORD to determine whether the condition in
paragraph (ii) of this Section 7.02 has been met. Within thirty
(30) days after receiving notice of any proposed assignment and
sale by the TENANT under the provisions of this Section, the
LANDLORD shall advise the TENANT as to whether or not it will
consent thereto, and in the event the LANDLORD shall not consent,
the LANDLORD shall advise the TENANT why such ~onsent is being
withheld. Any dispute between the LANDLORD and the TENANT as to

whether any proposed assigﬁee meets the conditions set forth in

paragraphs (i) and (ii) of this Section 7.02 shall be settled by
ARBITRATION. .

7.03 In any case where by the terms of this Article VII the

‘nsent of the LANDLORD is required to a subletting, leasing,
3Ssignment or sale (whether or not such consent may be

u
Nfeasonably withheld), the TENANT shall, not less than three (3)

01




months prior to the date on which its proposed subletting,

jeasing assignment or sale is to become effective, give the

[ ANDLORD notice of its intention to sublet, lease, assign or sell
and of the terms on which such subletting, leasing, assignment or

sale is to be made and the identity of the proposed sublessee,

Jessee, assignee or purchaser and shall offer to surrender this

LEAéB to the LANDLORD on terms and conditions whereunder the

LANDLORD shall agree to pay to the TENANT all amounts which would

have been paid to the TENANT by such proposed sublessee, lessee,

agsignee Or purchaser on such subletting, leasing, assignment or

sale, and the LANDLORD shall be entitled to accept such offer td

currender within thirty (30) days after such offer is made.

7.04 Upon any permitted assignment and sale pursuant to the
provisions of Section 7.02 or upon the surrender of this LEASE as
contemplated by Section 7.03, the TENANT shall be released and

discharged from any and all of its obligations hereunder from and

after the effective date of such assignment and sale or

surrender. In the event that the TENANT shall have assigned this

LEASE and 'scld the SIMPSONS IMPROVEMENTS during the ORIGINAL TERM
Putsuant to the provisions of paragraph (b) of Section 7.01

heteof or other.ise pursuant to Section 7.01 other than paragraph
(¢} thereof, the LANDLORD shall, if this LEASE shall have been
‘®hewed, grant to the assignor and sellér on ‘the expiration of

the ORIGINAL TERM a release and discharge from any and all of its

bl .
Jations hereunder from and after the expiration of such




ORIGINAL TERM if, at the date of such assignment and sale, the

p,:c.posed assignee and purchaser met the requirements of paragraph

(ii) of Section 7.02. If the TENANT wishes to take advantage of

the provisions of the foregoing sentence of this S_ection ‘7.04 it
ghall so advise the LANDLORD at the time it gives notice of such
assignment and sale to the LANDLORD and shall furnish the

LAﬁDLORD with the information relating to the proposed assignee

provided for in Section 7.02, The provisions of Section 7.02

relatmg to the advice to be glven by the LANDLORD to the TENANT

and the settlement of disputes by ARBITRATION shall be applicable
to this Section 7.04.

7.05% Any lease, transfer, assignment or sale of the whole or

any part of the SIMPSONS IMPROVEMENTS which is permitted in
accordance with the provisions of this Article VII shall be
subject to all the terms and provisions of this LEASE and in
particular, but without limiting the generality ot the foregoing,
shall be subject to the LANDLORD'S becoming owner thereof upon
termination of this LEASE as provided in Section 9.15.hereof.

The TENANT covenants with the LANDLORD that the TENANT shall
include in any agreement or contract by which such lease,

transfer, ass.gnment or sale is made or agreed to a provision

that such lease, transfer, assignment or sale shall,
fotwithstanding any other provisions éf such agreement or

fontract, be subject to all the terms and conditions of this

LE . . . ,
ASE ang that in particular, it shall terminate or cease to have




effeCt' as the case may be, on the termination of this LEASE.

7.06 No;hing herein contained shall prevent the TENANT from,
or shall any consent or approval of the LANDLORD be required
¢or, the selling, leasing or otherwise disposing of any,part'of
the SIMPSONS OUTDOOR SELLING AREA from time to time provided that
Hw.same shall within a reasonable delay after such sale, leasing

or disposal be removed from the SIMPSONS LAND.

PRy




301 The LANDLORD has caused a merchants' association to be

¢ormed the members of which include merchandising and retail
cecvice tenants (other than governmental agencies or

corporations) in the SHOPPING CENTRE.

8,02 The LANDLORD shall use its best efforts to include a
covenant in all leases to said merchandising and retail service
tenants‘wher-eb'y such tenants agree to join, and to maintain
their membership in and abide by the reasonable rules and

requlations of the MERCHANTS!' ASSOCIATION and the LANDLORD shall

yse its best efforts to enforce such covenant.

8.03 The TENANT shall join the MERCHANTS! ASSOCIATION and
shall maintain its membership therein provided that the TENANT
does not disapprove of its constitution, activities and policies,
1t being u‘nderstood and agreed that any such disapproval mav be
sade or taken in the TENANT's sole discretion but that

‘féasonable time will be granted by the TENANT to permit the

‘medying of the matter which caused the disapproval to the

TENANTI g satisfaction.

The LANDLORD shall contribute to the MERCHANTS!

-
Sl




AssoCIATION in each year in which the TENANT is a member of the
MBRCHANTS‘ ASSOCIATION an amount equal to twenty-five percent
(25%) of the total amounts contributed to the MERCHANTS'

pSSOCIATION tn such year from all sources other than the

LANDLORDO

5,05 For so long as it 1s a member of the MERCHANTS'
AssoCIATION, the TENANT shall contribute thereto in each LEASE

yEAR an amount equal to the lesser of (a) twenty-five percent

(258) of the ‘total amounts contributed thereto in such year from

all sources other than the LANDLORD and (L) twenty cents ($0.20)

per square foot of the ADJUSTED FLOOR AREA of the SIMPSONS
BUILDING as initially constructed, such la_lt:ter amount to be
increased or decreased annually for each LEASE YEAR after the
first LEASE YEAR in the pl':oportion that the CONSUMER PRICE INDE}X
determined as at the beginning of each such LEASE YEAR bears tc

the CONSUMER PRICE INDEX determined as at the OPENING DATE.

—
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ARTICLE IX

USE OF AND PAYMENT OF CHARGES FOR COMMON AREAS

9,01 The LANDLORD hereby grants to the TENANT, for use by
it,its agents, invitees, servants, employees, licencees and
customers, the right and licence to use, in common with others
entitled thereto, such of the COMMON AREAS as form part of the‘
I$NDLORD'S IMPROVEMENTS and, to the extent permitted by agrecment
from time to time with MARKUS, SIMPSONS-SEARS and WOOLWORTH, such
of the CO.:MON AREAS as form part of the EXTERIOR LANDS. Such
cOMMON AREAS may, however, only be used for the purposes for
4hich they are provided, subject, however, to the express
provisions of this LEASE and to such reasonable rules and
remﬂations goﬁerning the nature and extent of the use thereof as
may be made from time to tihe by the LANDLORD as hereinafter
provided. In particular, without limiping the generality of the
ﬂuegoing; such right and licence hereby granted to the TENANT
shall include:
{a} the right (subject as aforesaid) to use such of the
PARKING AREAS as form part of the LANDLORD'S

IMPROVEMENTS for pedestrian and vehicular access and
parking;

(b) the right. {subject as aforesaid) of pedestrian passage

and repassage through every portion of the MALL (but
excluding portions occupied by kiosks permitted

hereunder) for the purpose of gaining access to or from




any portion of the SHOPPING CENTRE including the
SIMPSONS BUILDING; and
- {¢) the right (subject as aforesaid) to use the public

washrooms and other accommodation facilities.

9.02 . The TENANT hereby grants to the LANDLORD for use by the
LANDLORD and its tenants and their respective' agents, customers,
jnvitees, licencees, servants and employees the right and licence
£ use; and the right of passage and repassage over, where

app.licable, in common with the TENAJT and others entitled

thereto, such of the COMMON AREAS as form part of the SIMPSONS
IMPROVEMENTS; for the purposes for which they are .rovided and
for such other purposes as may be permitted by the provisions of
this LEASE. The TENANT elso grants to the LANDLORD for use by
SIMPSONS-SEARS and its agents, customers, invitees, licencees,
servants and employees, the said right and licence and right of
passage and repassage, in ¢ommon with the TENANT and others
entitled thereto, but only for such portions of the ORIGINAL TERM
and conse.cu:tive renewuyl periods or portions thereof during which

SIMPSONS-SEARS has granted rights no less favourable to the

TENANT than the grant hereby made.

9,03 The TENANT shall pay without duplication to the

LANDLORD in each LEASE YEAR for the maintenance and-operation of
the INSIDE COMMON AREAS (other than those forming part of the

L
ASED PREMISES or the SIMPSONS IMPROVEMENTS and those

wn
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constructed in connection with an expansion of the GROSS
[EASEABLE AKEA of the SHOPPING CENTRE) an amount egual to the
product of the INSIDE COMMON AREA OPERATING COSTS for such year
and a fraction the numerator and denominator of which shall be

calculated, respectively, as follows:

(a) The amount of the numerator shall be aggregate of (1)
the ADJUSTED FLOOR AREA of the SIMPSONS BUILDING as it
may be calculated from FLOOR AREA as shown on the
SHOPPING CENTRE PLANS, and (ii) whenever other portions
of th. basement space (constructed as part of the
original construction of the SIMPSONS BUILDING but
intended as future expansion space) shall be used as
GROSS RETAIL RENTABLE FLOOR AREA as contemplated by
subparagraph (vi) of Section 1.09, the ADJUSTED FLOOR

. AREA from time to time of such other portions.

(b) The amount of the denominator shall be the aggregate of
(i) the ADJUSTED FLOOR AREA of all buildings in the
SHOPPING CENTRE as %t may be calculated from FLOOR AREA
as shown on the SHOPPING CENTRE PLANS; (ii) whenever
other portions of the basemeant space (constructed as
part of the original construction of the SIMPSONS
BUILDING but intended as future expansion space) shall
be used as GROSS RETAIL RENTABLE FLOOR AREA as

contemplated by subparagraph {vi). of Section 1.09, the




ADJUSTED FLOOR AREA from time to time of such other

pertions; (1iii) the ADJUSTED FLOOR AREA of all
buildings on the EXTERIOR LANDS, provided however that,
where a department store or a general retail
merchandise operation shall not during one or more
periods of time in excess of three (3) consecutive
months be conducted in either or both the
SIMPSONS~SEARS BUILNDING or the WOOLWORTH BUILDING,
during each such period, a portion only of the ADJUSTED
FLOOR AREA of the affected BUILDING or BUILDINGS, as
the case may be, shall be added to the said
dénominator, such portion to be determined by agreement
between the LANDLORD and the TENANT having regard to
the direct functional benefit to the EXTERIOR LANDS of
the existence of the INSIDE COMMON AREAS of the
SHOPPING CENTRE (if such portion is not so agreed upon
the matter will be settled by ARBITRATION);: and (iv)
the FLOOR AREA from time to time of all kiosks'
installed in the SHOPPING CENTRE pursuant to Section

9.11 hereof.

Notwithstanding anything herein contained, neither the -
"erator nor the denominator of the said fraction shall be
Wiusteq ip the event of the construction of any expansion

Prsuant g Articles XIX or XX hereof or in the event of any

Tedyey; .
on in the GROSS LEASEABLE AREA of the SIMPSONS BUILDING
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pursuant to Section 13.06 hereof or of the SHOPPING CENTRE

pursuant to Section 14.01 hereof.

9,04 All amounts to be borne by the LANDLCORD under the

provisione‘. of Section 20.05 shall be deducted in determining the

[NSIDE COMMON AREA OPERATING COSTS.

9,05 The amounts payable by the TENANT to the LANDLORD under
section 9.03 hereof shall be paid in equal mqnthly instalments in
advance on .the first (lét) day of each and every month in each
LEASE YEAR based on a detailed estimate of the applicable costs
for such LEASE YEAR prepared by the LANDLORD, which estimate,
except in the case of the first LEASE YEAR, shall be based upon
such costs for the previous LEASE YEAR with adjustments for any
anticipated increase or decrease and shall be delivered to TENANT
prior to the commencement of the LEASE YEAR in guestion.

The
LANDLORD will, when requested, consult with the TENANT in respect

of INSIDE. COMMON AREA OPERATING COSTS.

.06 Within ninety (90) days after the end of each LEASE

YEAR the LANDLORD shall submit to the TENANT a detailed, audited
Statement and calculation of the amounts payable by the TENANT
Pitsuant to Section 9.03 hereof in respect of such LEASE YEAR.
The televant books and records of the LANDLORD shall be open to

the j . . .
® Inspection of the TENANT and its representatives at all

teag . ] . .
°hable times, Forthwith after- the receipt of such statement,

o
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the TENANT shall pay the LANDLORD or the LANDLORD shall pay the
fENANT any amnunt by which the amount ;hown by such statement is
jess than or exceeds the aggregate of the monthly payments made
by the TENANT during such LEASE YEAR unless the. LANDLORD and thé

TENANT shall fail to agree upon such amount, in which event the
patter in dispute shall be settled by ARBITRATION. If the
[ANDLORD fails to pay the TENANT any amount to which the TENANT
;s entitled under this Section, the TENANT may deduct such amount

grom RENT and any other amounts which by Section 5.06 are payable

to the LANDLORD as rent.

9.07 There shall at all times be open and free access
petween the SIMPSONS LAND, the SIMPSONS IMPROVEMENTS, and the
other portions of the SHOPPING CENTRE LANDS (save for any fence,
parrier or obstacle which is designed to separate those portions
of the SHOPPING CENTRE LANDS which are not designed for the
common use of the tenants on the SHOPPING CENTRE LANDS and their
invitees, customers and employees), it being the intention that
the entire SHOPPING CENTRE ‘LANDS shall be operated, and appear,
35 a single unit. The LANDLORD shall use its best efforts to
Cause to be provided open and f'ree access between the SHOPPING
CENTRE LANDS and the EXTERIOR LANDS, it also being the intention

that the SHOPPING CENTRE LANDS and the EXTERIOR LANDS appear as a

Single ynit,

There shall at all times when the SIMPSONS BUILDING and

R iyt g e e e Bm o m e e




¢he LANDLORD'S IMPROVEMENTS are open for business be direct
jccess between the SIMPSONS BUILDING and the MALL and there shall
at al‘l times when the SIMPSONS BUILDING is open for business be

girect access between the PARKING AREAS and sidewalks on the one

hand and the customer entrances of the SIMPSONS BUILDING and

(when it is in use) the SIMPSONS OUTDOOR SELLING AREA opening on
L0 such PARKING AREAS and sidewalks, on the other hand, and such
customer entrances to the SIMPSONS BUILDING shall be kept opén at
all times when the SIMPSONS BUILDING is open for business. The
custémer entrances from the exterior to the MALL and thé MALL
shall be kept open at all times when the LANDLORD'S IMPROVEMENTS,
are open for business and at such other times as the LANDLORD
shall determine. At all other times the MALL may be closed by
the LANDLORD and the public excluded therefrom. When the MALL is
so closed the customer entrance from the MALL to the SIMPSONS
BUILDING shall be closed. The TENANT shall at all times when the
LANDLORD'S IMPROVEMENTS are open for business provi;‘.e direct
access between entrances to the SIMPSONS DECK PARKING FACILITIES
and all surrounding lands and such entrances -shall be kept open

at all times when the LANDLORD'S IMPROVEMENTS are open for

business.

3.09 The TENANT shall use all reasonable efforts to prohibit

s employees and its licencees and concessionaires and their
e . '
Ployees from using any part of the PARKING AREAS other than

Such ; . .
Portions thereof as shall from time to time, after

o
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consultation with the TENANT, be designated by the LANDLORD for
enployee parking. If asked by the LANDLORD, the TENANT shall
supply to the LANDLORD the licence numbers of its employees'
sehicles and those of its licencees and concessionaires and their
nployees. The LANDLORD is hereby authorized to exercise

(without risk or liability to the TENANT) as against the
employees, licencees and concessionaires of the TENANT and the
employees of its licencees and concessionaires such remedies as
itshall be exercising in respect of the employees of the other

tenants of the SHOPPING CENTRE for the purpose of enforcing this

provision.

9,10 The LANDLORD shall include in the leases of all other
tenants 1n the SHOPPING CENTRE EXPANSION and shall use its best
efforts to include in new or replacement leases with tenants in
the balance of the SHOPPING CENTRE a covenant precluding the
employees and licencees of such tenants from using any part of
the PARKING AREAS other than the portions thereof designated from
time to time by the LANDLORD for employee parking and the
LANDLORD shall use its best efforts to enforce such covenant to
the same extent and with the sa&e effect as it has used in the
tnforcement of Section 9.09. The LANDLORD shall use its best
efforts to have SIMPSONS-SEARS and WOOLWORTH prohib%t their
tespective employees and licencees from using any part of the

PA : .
RKING AREAS other than the portions so designated.




9.11 The LANDLORD shall have the right to install and lease

kiosks and display cases in the MALL sq long as the same do not
unreasonably impede or interfere with access and passage through
such areas, provided however that no kiosk will be permitted
githin seventy-five (75) feet of the MALL entrance of the
siMpSONS BUILDING without the TENANT's prior consent. When
requesting such consent the LANDLORD shall grant the TENANT the

first right to lease such kiosk or display case for the purpose

for which the LANDLORD proposes to lease the same, Any such

kiosk or display case leased at any time to other than the TENANT

shall be removed hy the LANDLORD, at its cost, from any such area

on the termination of the lease unless a further lease is entered

into with the TENANT or unless the TENANT shall have given its

consent to such kiosk or display case remaining in such area,
which consent may be withheld in the sole and unfettered

discretion of the TENANT. The area of kiosks together with the

area encompassed within four (4) feet in any direction from the
exterior walls of kiosks shall be deemed to be FLOOR AREA and to i

be excluded from INSIDE COMMON AREAS. _ i

9.12 The LANDLORD shall have the right to carry on or to

PeINit to be carried on promotional activities in the MALL and
for such Purposes to permit the display of merchandlse in such
ireas, Provided that such promotional activities do not

Ung
®asonably impede or interfere with access and passage and are

con
Sistent with the operation of the SHOPPING CENTRE in




E‘Ccordance with first class shopping centre standards. The
LANDLORD shall also have the right to permit any such promotional
activities to be carried on in the PARKING AREAS forming part of

the COMMON AREAS provided that such promotional activities do not

unreasonably interfere with traffic or parking patterns in the
GHOPPING CENTRE and are consistent with the operation of the
GHOPPING éENTRE in accordance with first class shopping centre
standards. However, the LANDLORD shall not have the right to
catry on promotional activities in the portion of the MALL shown

on the SHOPPING CENTRE PLANS or in or on the SIMPSONS

IMPROVEMENTS .

3,124 No charge for parking in any part of the PARKING AREAS

shall be made or, having been made, shall be altered, without the

consent of the LANDLORD and the TENANT.

9,13 The COMMON AREAS forming part of the LANDLORD'S

INPROVEMENTS shall be under the exclusive control and management
of the LANDLORD and the LANDLORD may establish from time to time
teasonable rules and regulations {(not inconsistent with the terms
hereof) applicable to all tenants in the SHOPPING CENTRE

doverning the use of such COMMON AREAS #nd the TENANT shall

©ply with all such rules and regulations,

5, . . . . .
1 Subject as provided in Section 20.01 of this LEASE, the

Lxp
LORD shal) have the right, subject to the express provisions

oL
o

|




nerecf, to change the location, area and arrangement of roads,

gidewalks, pedestrien walkways, PARKING AREAS (other than the

sIMPSONS DECK PARKING FACILITIES) and landscaped areas forming

part of the external COMMON AREAS (including those forming part

of the SIMPSONS IMPROVEMENTS) with a view to the improvement of

the convenience and use thereof by the tenants in the SHOPPING

cEN'fRE and their customers, invitees, licenceesg and employee_s;

provided however, that the LANDLORD shall not make any such
change which is material without the prior approval of the
TENA;IT, which approval shall not be unreaso.nably_withhe-ld or
gelayed. Such approval shall not.: be deemed to be unre.asonably
withhelld by the TENANT if such change would create an improper
balance of parking and access or would alter the traffic pattern

or traffic flow in the SHOPPING CENTRE and/or the EXTERIOR LANDS

to the material detriment of the TENANT. The LANDLORD shall give

the TENANT reasonable notice of its intention to change the

location, area or arrangement of roads,.

A plan showing certain exterior COMMON AREAS .

Substantially as they were at OPENING DATE forms part of the
SHOPPING CENTRE PLANS.

.15 Upon the termination of the LEASE for any reason

uhatsoever, the LANDLORD shall become the owner of the SIMPSONS

Inp .
ROVEMENTSr by good and marketable title, free and clear of all

liep
S and encumbrances other than those existing prior to the
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gate of registration of the notice of this LEASE and those to

4hich the LANDLORD has agreed.

9,16 If .the agreement by which the LANDLORD is entitled to

use the HEPC LANDS other than facilities intended for use by HEPC
is terminated prior to the expiry of this LEASE, this LEASE shall
not terminate and there-shall be no default under this LEASE as a
result of such termination. The LANDLORD shall use its best
efforts to renew and kegp in full force and effect the said

agreement and any successor agreement.
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ARTICLE X

COVENANTS OF THE LANDLORD RELATING TO THE

OPERATION OF THE LANDLORD'S IMPROVEMENTS

10.01 The LANDLORD shall, throughout the TERM, cause the
LANDLORD'S IMPROVEMENTS (other than facilities on the HEPC LANDS
intended for use by HEPC) to be continuously operated as a

shopping centre and for no other purpose.

10,02 The LANDLORD shall operate or cause the LANDLORD'S
IMPROVEMENTS to kb operated as a prudent owner in accordance with
firsf class sﬁopping centre standards and shall use its best
efforts to cause the EXTERIOR LANDS to be so operated and,
vithout limiting the generality of the foregoing, .to this end the
LANDLORD shall
(a) maintain at the SHOPPING CENTRE a management office and
provide a full time shopping centre'manager who shall
be responsible for the day to day operation of the
LANDLORD'S IMPROVEMENTS;
take all such reasonable action as shall be required to
pPrevent (or in the case of the EXTERIOR LANDS, use its
best efforts to prevent):
(i) the use of any premises forming part.of the
SHOPPING CENTRE or the EXTERIOR LANDS in such

Manner as to cause a nuisance or to cause annoying

P
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noises or vibration or offensive odours;

the carrying on in any such premises, or the
display therein of any sign with respect to any

fire sale, bankruptcy sale, sale of secondhand

merchandise (except returned meréhandise) or goods
or auction sale (except a fine art, antique,

stamp or coin auction) or any other activity not
in keeping with the character of the SHOPPING
CENTRE and the EXTERIOR LANDS, provided that there
may be carried on, and signs displayed in
connection with, a fire sale in the event of a
fire havino taken Place in the SHOPPING CENTRE or
EXTERIOR LANDS, but only in connection with
merchandise damaged by such fire;

any such premises being maintained 'in unclean ot
unsanitary condition or any garbage, refuse or
debris being left in or ébout any part of the
SHOPPING CENTRE LANDS or the EXTERIOR LANDS except
in suitable receptacles (which in the cése of
refuse ahd garbage of a perishable nature shall be
refrigerated or suitably enclosed) at locations

approved by the LANDLORD.

Prohibit any display or sale of merchandise in the

COMMON AREAS in the SHOPPING CENTRE or in any other

Place in the SHOPPING CENTRE outside the GROSS

M ey e,
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LEASEABLE AREA of any building, and prohibit any
display or sale of merchandise in the COMMON AREAS on
the EXTERIOR LANDS or in any other place on the
EXTERIOR LANDS outside the GROSS LEASEABLE AREA of any
building, other than
(1) displays of merchandise in display cases and
displéy and/or sales of merchandise from kiosks
installed by the LANDLORD in accordance with the
provisions of Sections 9.11 and 9.12;
(11) display or sales 5y the TENANT in the
SIMPSONS OUTDOOR SELLING AREA;
(iii) subject as provided in Section 9.12, displays or
sales as part of any SHOPPING CENTRE promotion

approved by the LANDLGCRD.

10,03 The LANDLORD shall after cénsultation with the TENANT,
establish the hours during which the LANDLORD!'S IMPROVEMENTS

shall be open for business, which hours shall be consistent with
those of other major regional shopping centr2s in southern |
mmarioh and will use reasonable efforts to cause SIM?SONS—SEARS,
WmHMbRTH and substanﬁially all tenants in the SHOPPING CENTRE
(other than the TENANT and banks, theatres, restaurants and other
tenants which normally do not conform to shopping centre hours),
to remain open for business during the hours so established. The

LANDLORD shall use its best efforts to give the TENANT reasonable




advance notice of its intention to make any change in the hours
quring which the LANDLORD'S IMPROVEMENTS are open for business,

10.04 The LANDLORD shall not make any significant amendment

to the MERCHANDISING PLAN without first consulting with the

TENANT and the LANDLORD shall lease the SHOPPING CENTRE EXPANSION

in accordance with such MERCHANDISING PLAN as it may be amended
as aforesald. However, the TENANT shall have the right of prior
approval of the said MERCHANDISING PLAN or any amendment thereto

insofar as it affects any premises fronting on the area shown on

the SHOPPING CENTRE PLANS located near the MALL entrance to the

SIMPSONS BUILDING, or within seventy-five (75) feet of the

SIMPSONS BUILDING, and in such areas the LANDLORD shall consult

with the TENANT on specific tenants and use all reasonable

efforts to satisfy the TENANT. 1In addition to the foregoing, the

LANDLORD shall consult with the TENANT prior to making any

significant amendments to the MERCHANDISING PLAN relating to that

patt of the SHOPPING CENTRE other than the SHOPPING CENTRE

EX?PANSION., The LANDLORD shall also maintain in all material

tespects a fair balance of customer attraction throughout the
SHOPPING CENTRE respecting tenant identities and shall advise and

consult with the TENANT promptly and on a regular basis regarding

thanges jp tenant identities.

10.05 The LANDLORD shall heat or cause to be heated the MALL

L)
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and other enclosed portions of the LANDLORD'S IMPROVEMENTS having

girect access to the MALL in such manner that sych areas will be
kept reasonably warm when heat is required and will air condition
such areas whenever air conditioning is reasonably required
cubject only to interruptions caused by breakdowns of the

heating, ventilating or air-conditioning systems or other
equipment and while repairs are being made, which breakdowns

shall be remedied and repairs made with all reasonable diligence

and 50 as to cause the least possible interference with business

in the SHCPPING CENTRE. Such heating and air~conditioning will

be done in such a manner that there will be no direct or indirect

appropriation of the heating or air~conditioning from the

SIMPSONS BUILDING.

10.06 Subject to Section 9.12, the LANDLORD covenants to

operate or cause to be operated the PARKING AREAS, roads and

sidewalks forming part of the LANDLORD'S IMPROVEMENTS for the

purposes for which they were intended, in accordance with the

provisions of this LEASE and for no other purpose whatsoever

Yithout the prior consent of the TENANT and to adequately light

the said PARKING AREAS, roads and sidewalks at least when the

SIMPSONS BUILDING is open for business to the public.

10,09

For the purposes of this LEASE, "parking &atlo" means

fi
¥ ang One-half (5.5) CAR SPACES for each one thousand square




feet of the total GROSS RETAIL RENTABLE FLOOR AREA of the

premises in respect of which the parking ratio is being
detefmined (but allowing such lesser figure for offices and
theatres as ﬁay be established by by-law, regulatiop or ‘
resolution} or such number of CAR SPACES as shall be required by
applicable by-laws, regulations or resolutions, whichever is the

g:eéter number, The LANDLORD shall at all times provide or cause

to be provided on the SHOPPING CENTRE LANDS other than the

SIMPSONS LAND not less than the number of CAR SPACES required to
prov'j.de the parking ratio in réspect of the LANDLORD'S '
IMPROVEMENTS. * The LANDLORD may Qithhold compliaﬁce with
wnicipal by-laws, regulations or .resolutions reguiring
additional CAR SPACES so long as the same are being diligently ' é
contested in good faith and so-long as such contestation or
non-compliance therewith does not render all or any part of the

: |
SHOPPING CENTRE LANDS and/or all or any of the buildings and

improvements erected thereon

subject to sale or for/jeiture or

otherwise jeopardize the rights of the’ TENANT. The LANDLORD may,

vith the consent of the TENANT, reduce the parking ratio if such

teduction is permitted under applicable by-laws, regulations, or

fesolutions.,

10.08 The LANDLORD shall not

(a)  make any sale of or otherwise transfer any interest in

the SHOPPING CENTRE LANDS (other than by way of leasecs

of GROSS LEASEABLE AREA for retail, office and other
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bona fide shopping centre purposes, by way of mortgage,
charge or other encumbrances as security or by way of

granting easements or other interests permitted by this
LEASE) unless such interest extends to not less than
the whole of the SHOPPING CENTRE LANDS other than.the
HEPC LANDS and the SIMPSONS IMPROVEMENTS and unless the
proposed transferee of such interest shall have entered
into an agreement with the TENANT under which such
transferee covenants that, so long as it_retains any
interest in the SHOPPING CENTRE LANDS it will perform
the obligations of thé LANDLORD hereuﬁder and be bound
by all the provisions 6f this LEASE, including this
provision as to sale or transfer, which shall apply to
each and every subsequent sale or transfer of any
interest in the SHOPPING CENTRE LANDS, provided that
this subparagraph (a) shall not apply to transfers for
the purpos~ of making small adjustments in boundary
lines between the SHOPPING CENTRE LANDS and adjacent '
streets or lands or transfers to municipalities, public
authorities or public utilities for slopes, poles,
wires, pipes, transformers_and like purposes;

mortgage, charge or otherwise encumber by way of
security the SHOPPING CENTRE LANDS

(1) unlgss such mortgage, éharge'or othef encumbrance

extends to not less than the whole of the SHOPPING




(i1)

CENTRE LANDS other than the HEPC LANDS, the

SIMPSONS IMPROVEMENTS and the SIMPSONS OUTDOOR

SELLING AREA except with the prior consent of the

TENANT, which consent shall not be withheld in any

case where the rights of the TENANT under this

LEASE would not be jeopardized as a result of the

giving of such consent;

unless such mortgage, charge or other encumbrance

whether for all or a part of the SHOPPING CENTRE

LANDS contains covenants on the part of the

MORTGAGEE or lender

(A)

(B)

that the priority of this LEASE as set out in
paragraph (c) of this Section 10.08 is
recognized;

not-to take any step to enforce its rights
against the‘SHOPPING CENTRE LANDS resulting
from any default under such mortgage, charge
or other encumbrance unless the MORTGAGEE has
given notice of such default to the TENANT
and the TENANT has failed to remedy such
default within a period of fifteen (15) days

after the receipt of such notice, or such

longer pericd after receipt of such notice as .

shall be reasonably required to remedy such

default with due diligence (provided that if

70
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(C)

any such longer period shall be reasonably
required to remedy such default as aforesaid
the TENANT has notified such MORTGAGEE within
such period of fifteen (15) days that it
intends to remedy such default with due
diligence), and such mortgage, charge or
other encumbrance shall provide that the
effect of any provision for acceleration of
the payment of the principal sum or any parﬁ
thereof in the event of each such default
shall be nullified ir the TENANT remedies
such default as if no such default Eas
occurred, provided, however, that, subject
to the foregoing provision of this clause
(i1}, such nullification shall in no way
extend to or be taken in any manner whatever
té affect any subsequent default or the
rights resulting therefrem; and

that in the event of the MORTGAGEE or lender
taking possession of the SHOPPING CENTRE
LANDS or any part thereof including the
premises leased hereunder, it will observe
all the rights of the TENANT hereunder and,
whether or not the MORTGAGEE c¢r lender takes

possession, will require any purchaser or

~1
~1




acquirer from it to enter into an agreement
with the TENANT containing similar covenants
to those contained in this subparagraph (i11);
’ and

(D) that in the event that the MORTGAGEE or
lender should sell or otherwise dispose of,
or cause to be so0ld or otherwise disposed of,
the SHOPPING CENTRE LANDS Or any part thereof
at a sheriff's sale or other judicial sale or
in any other way where the effect of the |
intended priority of this LEASE would be
impaired or nullified, it shall ensure that
the said sale or other disposition shall be
made expressly subject to all the provisions
of fhis LEASE and to all the rights of the
TENANT hereunder; and, in particular, without
limiting the generality of the foregoing,
that this LEASE shall be included among the
encumbrances in all notices and
advertisements of sale and in the list of
encumbrances relating to such sale; and

(iii) unless such proposed MORTGAGEE or lender enters
into an agreement with the TENANT to secure to the
TENANT the rights to which the TENANT is entitled

to have inserted in such mortgage, charge, or

78




other encumbrance pursuant to subparagraph (ii)
above;
mortgage, charge or otherwise encumber by way of
security the SHOPPING CENTRE LANDS except on terms that

this LEASE shall have priority over such mortgage,

charge or encumbrance.

~d
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11.01

(a)

(b)

TENANT 'S COVENANTS TO PAY TAXES

The.TENANT shall pay at its own cost and for its own

acCount when due:

each and every iﬁstalment of all REAL PROPERTY TAXES
charged or levied against (or if Sections 11.03 or
11.04 are applicable, allocategd to) the LEASED
PREMISES, the SIMPSONS IMPROVEMENTS or the SIMPSCNS
OUTDOOR SELLING AREA or ény partbof any of same and/or
against any other improvements at any time standing
theréon and/or machinery, accessories and eguipment or'
other facilities therein or thereon and shall furnish
the LANDLORD, within thirty (30) days after each such
instalment is due, wiéh proof of such payment;:

all utility charges and rates, business taxes, licence
fees and similar taxes, rates and charges which may be
levied by any TAXING AUTHORITY against the LEASED
PREMISES, the SIMPSONS IMPROVEMENTS or the SIMPSONS
OUTDOOR SELLING AREA and/or upon and/or in reépect of
the contents of and/or the business or activities
carried on, upon and/or in connection with the LEASED
PREMISES, the SIMPSONS IMPROVEMENTS or the SIMPSONS
OUTDOOR SELLING AREA or the leasing and/or occupancy of

any of same;

&l
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(c) all utility charges and rates, business taxes, licence
fees and similar taxes, rates and charges which may be

levied by any TAXING AUTHORITY against the TENANT in

respect of any COMMON AREAS.

11.02 Nothing in this Article XI shall obligate the TENANT to
pay any tax, rate or charge levied or charged against or in
respect of the income or capital of the LANDLORD, nor any other

tax other than those specified in this Article XI.

11.03 The LANDLORD and the TENANT shall use their best
efforts to obtain from the TAXING AUTHORIG f separate REAL
PROPERTY TAX assessments, for each of the following two
categories, (a) and {(b):
(a) the LEASED PREMISES, improvements standing on the
SIMPSONS BUILDING and taxable machinery,
accessories and equipment and other facilities
therein or thereon, the SIMPSONS IMPROVEMENTS and

the SIMPSONS OUTDOOR SELLING AREA; and

(b) the INSIDE COMMON AREAS and the land appropriately

associated therewith.

Failing separate REAL PROPERTY TAX assessments for

Wth categories, a portion of the REAL PROPERTY TAXES for the




SHOpPING CENTRE shall, unless the Parties agree upon an

allocaticm, be allocated by the LANDLORD, after consultation with
the TENANT, to said categories, és follows:

The LANDLORD shall cause a gualified independent
quantitY surveyor, selected by the LANDLORD and reasonably
acceptable to the TENANT, to prepare a quantity survey of all
ildings, structures and improvements on the SHOPPING CENTRE
(ADS other than the HEPC LANDS, which survey shall set forth an
jssessable cost estimate which shall be based upon the then
arrent reproduction cost of assessable items for the aggregate
tereof and for the buildings, structures and improvements in
each of said categories. The LANDLORD shall also cause a
qualified independent appralser, alsoc selected by the LANDLORD
and reasonably aeceptable té the TENANT, to prepare an appraisal
of all the SHOPPING CENTRE LANDS other than the HEPC LANDS. A
prtion of the said REAL PROPERTY TAXES shall be allocated to all
ildings, Structures and improvements on the SHOPPING CENTRE
ANDS other than the HEPC LANDS (the "Building Allocation™) in
he proportion that the assessable cost estimate of the'aggregate | i

thereof bears to the sum of said assessable cost estimate and the

Rount of the said appraisal, and the balance of the said REAL

A ———

fROPERTY TAXES shall be allocated to the SHOPPING CENTRE LANDS

‘her than the HEPC LANDS (the "Land Allocation").

———

The LANDLORD shall then allocate portions of the

1
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Buj_lding Allocation to the said categories in the proportion that
(e assessable cost estimate of each such category bears to the
aggregate of the assessable cost estimates of all buildings,
structures and improvements on the SHOPPING CENTRE LANDS other
thanthe HEPC LANDS, and shall allocate portions of ‘the Land
Allocation to the said categories in the proportion that the
celevant land area of each such category bears to the area of the

sjopPING CENTRE LANDS other than the HEPC LANDS.

The LANDLORD shall pay the cost of the quantity

surveyor and the appralser.

Where an allocation or allocations in respect of any

" year have been made pursuant to this Section 11.03 an appropriate

prtion of the cost of the quantity surveyor and the appraiser

shall be allocated to the TENANT in the proportion that the

ygregate of the TENANT's portions of the Building Allocation and

the Land Allocation bears to the aggregate of the Building
Mllocation and the Land Allocation and an appropriate portion of

the cost of the quantity surveyor and the appraiser shall be

tlocated to INSIDE COMMON AREAS.

TEXANT

The LANDLORD shall supply the
with an invoi;e setting forth in reasonable detail a
“culation of the said cost, and the TENANT shall pay the amount

1
ti‘acated 0 it within ten

(10) business days of receipt
RUIYYS ) | '

' Ly
e e

111




112

If in a REAL PROPERTY TAX year after a tax year in
Jhich allocations are made by the LANDLORD as provided above the
TpRING AUTHORITY's basis for assessment of the SHOPPING CENTRE
12 MOt changed and the SHOPPING CENTRE has not been altered or
expa“ded' the allocations in such subsequent year shall he done

in the same proportions as those done in the previous year.

11,04 Notwithstanding the foregoin‘g in any REAL PROPERTY TAX
jeat in respect of which the TAXING AUTHORITY confirms that the
pasis of assessment of the SHOPPING CENTRE is market value, the
following rules shall apply:

Save as hereinafter provided, if separate assessments
are not obtained for both categories mentioned in Section 11.03,
there shall be no allocation to category (b), and a part of the i
REAL PROPERTY TAXES shall be allocated by the LANDLORD to 3
category (a) by multiplying the amount of the REAL PROPERTY TAXES ;
‘ot such REAL PROPERTY TAX year applicable to the SHOPPING CENTRE 1

sther than the HEPC LANDS by a fraction the numerator of which is

‘he assessable value of the LEASED PREMISES, taxable improvements

anding on the SIMPSONS BUILDING and taxable machinery,
¥cessories and equipment and other facilities therein or
“hereon, the SIMPSONS IMPROVEMENTS and the SIMPSONWNS OQUTDOOR

SELLING AREA, determined using the basis for assessment used by

the m . . .
TAXING AUTHORITY, and the denominator of which is the

h
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assessable value of the SHOPPING. CENTRE other than the HEPC

[ANDS, determined in the same manner. If a separate assessment is

obtained for categcry (a) which the TAXING AUTHORITY confirms is

composed of an assessment for category (a) and a portion of the

assessment for category (b), no further allocation.shall be
necessary and there shall be no specific allocation made to

category {(b). For these purposes the Parties shall use their best
efforts to obtain from the TAXING AUTHORITY all pertinent

information as to its basis of assessment.

11.05 The LANDLORD shall supply the TENANT with an invoice
setting forth in reasonable detail a calculation of the amount of
REAL PROPERTY TAXES required to be paid by the TENANT in
connection with category (a) in Section 11.03 above, such invoice
to be based upon separate REAL PROPERTY TAX assessments or

allocations established pursuant to Sections 11.03 or 11.04, as

the case may be. Such amount shall be payable by the TENANT to

the LANDLORD within ten (10) business days after the receipt by

the TENANT of such invoice or before the date on which any

instalment of REAL PROPERTY TAXES is to be paid by the LANDLORD

pursuant to the terms hereof, whichever is the later.

Unleos the provisions of Section 11,04 apply, the

WNDLORD shall also supply the TENANT with a statement setting

fo
Cth a Separate assessment for or, failing that, a separate

tal .
Culation jp reasonable detail of the amount of REAL PROPERTY

Ly
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TAXES attributable to category (b) mentioned in Section 11.03,

such calculation to be based upon separate REAL PROPERTY TAX

allocations established pursuant to Section 11.03. The

amount S0 allocated shall in such event be considered REAL

pROPERTY TAXES for the purposes of Sections 1.14 and 9.03,

In the event that the TENANT shall dispute the manner
in which any allocation by the LANDLORD is made under this

article XI, such dispute shall be settled by ARBITRATION. Upon a

final determinéfion of the dispute, any necessary adjustment
shall be made and all over or under paymeants shall bear interest
at an annual rate egual to two percent (2%) plus the annual raté
from time to time charged on Canadian dcllar loansg to prime
credit risks by The Toronto Dominion Bank or other Canadian
chartered bank acceptable to both the LANDLORD and the TENANT
during the period from the date the payment was due or the

overpayment was made to tue date of adjustment.

11,06 " Should the TENANT fail to pay, when due, any taxes,

rates, fees or other charges referred to herein which it is

obliged to Pay to a TAXING AUTHORITY, the LANDLORD shall have the

Tight to Pay the same at the expense of the TENANT and the amoi 1t
%0 paid shall be forthwith repaid by the TENANT to the LANDLORD,

the“'hole in addition to and without derogation from all of the

LANDLORD 5 rights under this LEASE, unless the said taxes, rates,

Eees
Ot other charges are, or dny assessment relating thereto is,




peing diligently contested in good faith by the TENANT,

in which

event the TENANT may withhold payment of the same (if permitted

bylaw) provided the TENANT pays all costs of contestation and
gurnishes such security as the LANDLORD may reasonably require

for the payment of such taxes, rates, fees or other charges and,

proVided further, that such contestation or non-payment does not
render the LEASED PREMISES, the SIMPSONS IMPROVEMENTS or the

sIMPSONS OUTDOOR SELLING AREA subject to sale or forfeiture,

11,07 Each party shall use its best efforts to keep the other
party informed of all discussions and proposed negotiations

with any TAXING AbTHORITY and the TENANT shall have the right to
participate in any discussions and negotiations which might

affect its righhs or obligations under this LEASE. The LANDLORD

hereby grants to the TENANT the right to contest by proper

proceedings any taxes, rates, fees or other charges, or any

arsessment relating thereto, which might affect its rights or
obligations under this LEASE and agrees to execute such further

and other documents as may be reasonably required to make such

tight of contestation effective.
TEN

Neither the LANDLORD nor the

ANT shall institute any appeal without notice to the other

ind, where their interests do not conflict, each shall cooperate

YIth the other ip respect of such appeal.

11, , |
08 Each party shall use its best efforts to keep the other

Party . -
¥ informeqg of notices of real property assessments relating




to the REAL PROPERTY TAXES contemplated by Section 11.01(a)

hereof within the periods for appeal thereof,

11.09 Should changes be made in the method of levying or

ijecting any tax, rate, assessment, or other charge to be baid
ynder the provisions of this Article by either the LANDLORD or
me.TENANT or should any new tax, rate, assessment or charge.be
jevied or imposed in lieu of or in addition to those contemplated
by the provisions of this Arti;le,-the LANDLORD and the TENANT
mreéy agree to negotiate such amendment or.new provisibn for

this LEASE as is necessary to deél with such change with fairness
between them and in an equitable manner so as to obviate any
injustice or inequity which shall have arisen, and should the
LANDLORD and the TENANT fail tg agree on such amendment or new
provision the same shall be settled by reference to ARBITRATION,
In negotiating such'amendment or new provision the LANDLORD and

the TENANT shall, to the greatest extent possible, rely on the

records of the TAXING AUTHORITY,

fxC
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12,01
(a)

. (b)

12,02

RY any tax,

ARTICLE XII

LANDLORD'S COVENANTS TO PAY TAXES

The LANDLORD shall pay or cause to be paid when due:
each and every instalment of all REAL PROPERTY TaXES
now or at any time charged or levied against the
SHOPPING CENTRE {except the HEPC LANDS to the extent
that REAL PROPERTY TAXES charged or levied against the
HEPC LANDS are paid by HEPC) or any part thereof other
than such as are the responsibility 0f the TENANT under
the provisions of Article XI;

all utility charges ang rates, business taxes, licence
fees and similar taxes, rates and charges which may be
levied by any TAXING AUTHORITY against the SHOPPING
CENTRE and/or upon and/or in respect of the contents of
and/or the business or activities carried on, upon

and/or in connec’ion with the buildings and

improvements therein or thereon or the leasing and/or

occupancy vhereof other than such as are the
responsibility of the TENANT under the provisions of

Article XI and such as are the responsibility of HEPC.

Nothing in this Article XII shall oblige the LANDLORD to

rate or charge levied or charged agalnst or in

re
SPECt Of the income or capital of the TENANT or of the other

'1
S in the SHOPPING .CENTRE.
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12.03 Should the LANDLORD fail to pay, when due, any taxes,

catesy fees or other charges required to be paid by the LANDLORD
ander Section 12.01, the TENANT shall have the right to pay the
same at the expense of the LANDLORD and the amount so paid shall
be forthwith repaid by the LANDLORD to the TENANT and the TENANT
shall have the right to deduct the same from RENT and any other
gnounts which by Section 5.06 are payable to the LANDLORD as
rent, the whole in addition to and without derogation from all of
the TENANY's rights under this LEASE, unless the said taxes,
rates, fees or other charges or any assessment relating thereto
are being diligently contested in good faith by the LANDLORD in
vhich event the LANDLORD may withhold payment of the same

provided the LAﬁDLORD pays all costs of contestatior; and

furnishes such security as the TENANT may reasonaialy require for
the payment of such taxes, rates, fees or other charges and,
provided further, that such confestation or nor-payment does not

tender any lands, buildings, improvements or facilities forming

Pact of the SHOPPING CENTRE subject to sale or forfeiture.,
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ARTICLE XIII

T T e e e —— e e e e e

13.01 Notwithstanding any provision of any applicable law or
regulation, the TENANT shall, subject to the provisions of _
gections 7.04 and 17.06, maintain the SIMPSONS BUILDING, the
¢IMPSONS OUTDOOR SELLING éEEA and the SIMPSONS IMPROVEMENTS, and
other improvements from time to time therein or thereon and -all
equipment, machinery and other facilities therein, thereon or
used. 1n connection therewith and every part and portion thereof,
in each case as a prudent owner would do, and accordingly the
TENANT will af all times during the TERM, at its own cost and
expense and for its own account, diligently carry out, make or
cause to have carried out and made all repairs, major and minor,
and maintenance, structural or-otherwise, exterior or interior,
including those'made nécessary by age or irresistible force {but
not including repairs to remedy reasonable wéar and tear),

whether usually made by landlords or tenants, to the SIMPSONS
BUILDING, the SIMPSONS QUTDOOR SELLING AREA and the SIMPSONS
INPROVEMENTS, and -other improvements from time to time therein of
thereon aﬁd all equipment, machinery and other facilities

therein, thereon or used in connection therewith or any part or

Portion thereot, and will repair, replace, rebuild or reconstruct

the same or any part thereof which may become worn,. dilapidated

° destroyed, in whole or in part, and, without limiting the

[ =
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genefality of the foregoing, will repair, replace, rebuild or
reCO"StrUCt the SIMPSONS BUILDING and the improvemgnts thereon or
therein and the SIMPSONS IMPROVEMENTS, provided however, that
nothing herein shall oblige the TENANT to repair, replace,
[ebuild or reconstruct any COMMON AREAS unless such repair,
[eplace“.‘ent' rebuilding or reconstruction shall be occasioned by
the negligence of the TENANT or those for whom it is responsible
and provided further that the TENANT shall be under no obligation
ro replace, rebuild or reconstruct any fixtures, whethar moveable
or inmoveable installed in the SIMPSONS BUILDING by the TENANT
after the OPENING DATE so long as such fixtures, while in or

forming part of the SIMPSONS BUILDING, remain in gnod repair.

11.02 The LANDLORD and any employee, servant or agent of the

LANDLORD shall be entitled at any reasonable time to enter and

exanine the state of maintenance, repair and order of the

SIMPSONS OQUTDOOR SELLING AREA, the SIMPSONS IMPROVEMENTS, the
LEASED PREMISES, all equipment and fixtures therein or thereon
and any im_provements now or hereafter made therein and the
ANDLORD may give notice to the TENANT reguiring that the TENANT

Prform the maintenance required by Section 13.01 or effect the
‘fPairs or replacements required by Section 13.01 as may be found

“Cessary from such examination. The failure of the LANDLORD to

v . . .
¢ such notice shall not, however, relieve the TENANT from its

®ligatj . :
Sations to malntain, repair and keep the SIMPSONS BUILDING,
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ghe SIMPSONS OUTDOOR SELLING AREA and the SIMPSONS IMPROVEMENTS,

and appurtenances in the condition required by this LEASE.

13.03 In the event of any capital or structural repair,
replacement, rebuilding or reconstruction of the SIMPSONS
gUILDING or the SIMPSONS IMPROVEMENTS becoming necessary (and if

a governmental body or agency of competent jurisdiction orders

any such capital or structural repair, replacement, rebuilding or

reconstruction, such order shall be prima facie evidence that
same has beccome necessary) the TENANT shall perform the same but
pefore commencing or causing to be commenced any work in that
respect shall subait the plans and specifications for the

exterior elevations of the SIMPSONS BUILDING (including the

elevation fronting on the MALL) and the SIMPSONS IMPROVEMENTS and

for the points of contact of such work with the LANDLORD'S

IMPROVEMENTS to the LANDLORD for approval, which approval shall

not be withheld or delayed so long as the proposed work will not
tesult in any substantial decrease in the market value of the

LEASED PREMISES and so long as after the completion of such work

the SIMPSONS BUILDPING and the SIMPSONS IMPROVEMENTS will comply

vith the provisions of Section 13.06 hereof.

Notwithstanding the
‘tegoing,

the plans and specifications in respect of any repair,
‘®Placement or rebuilding required by any governmental body or

Heney of competent jurisdiction shall be approved by the

AN
OLORD Unless the LANDLORD, on reasonable grounds, shall not bhe

e e e
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5atisf.’.ied with the proposed design or mode of construction and
such design or mode of construction shall not be a part of the
the governmental requirement. Forthwith after such approval has

peen obtalned, the TENANT shall proceed with such work with all

rea_c,onable speed.

13.04 In the event of the failure on the part of the TENANT to
comply with the provisions of this Article, the LANDLORD shall
have the right to take all such action as shall be reasonahly
required to remedy such failure on the part of the TENANT,

orovided that the LANDLORD shall take no action under this

section unless it has given the TENANT thirty (30) days! notice
of the failure complained of and the LANDLORD's intention to
renedy the same (or, in case such failure is of such a nature
that it could reasonably be expected to result in serious damage
or harm to the LANDLORD or to the SHOPPING CENTRE, such shorter
period of notice as shall be reasonable in the circumstances) and

the TENANT has not taken action in a diligent manner within the

»r10d of said notice to remedy such failure. Any costs incurred

% the LANDLORD in taking any such action shall be immediately
Payable by the TENANT to the LAN'DLORD.

13.05 All repairs, maintenance and otner obligations of the
N . . CL ,
“HANT under this Article XIII shall be made by it in conformity

v :
'th a1 applicable statutes, requlations and by-laws of all




competent governmental authorities and the TENANT shall before

pmceedinq to commence or to effect the same, obtain at its own
cost and, if required, in the name of the LANDLORD, all reguisite

jicences, permits and governmental permissions. All repairs,

replacements, rebuildings and reconstructions to be made by the
(ENANT under this Article shall be made as expeditiously as
possible and in such manner as to cause the least possible
interference with the operations of the SHOPPING CENTRE or the
gXTERIOR LANDS. All repairs, replacements, rebuildings and

ceconstructions to Le made by outside contractors shall be made

py contractors approved by the LANDLORD, which approval shall not

ke unreasonably withheld.

13.06 After the completion of any such repairs, replacements,

rebuildings and reconstructions, the exterior arcﬁitectural
treatment of the SIMPSONS BUILDING and the SIMPSONS IMPROVEMENTS
%an.haraonize with the architectural treatment of the SHOPPING
{ENTRE as a whole, the GROSS LEASEABLE AREA of the SIMPSONS
SUILDING shall be no greater than it was prior to any damage or
ldestruction (unless the TENANT shall have complied with the
Provisions of Article XIX hereof) and shall not be reduced by
re than twenty percent (20%) from thé GROSS LEASEABLE AREA
10e0f on the OPENING DATE or, if expanded in accordance with
e Provisions of Article XIX, from the GROSS LEASE}&BLE AREA
ere°flmmedlate1y prior to the time such work became necessary,

¢ the Functional utility and integration of the SIMPSONS

Q5
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pUILDING and the SIMPSONS IMPROVEMENTS with the remainder of the

5HoppING CENTRE shall not have been materially reduced. Provided

the foregoing requirements and the requirements of Section 13.03

are met the plan, design, form, shape and appearance of the

SmPSONS BUILDING and the SIMPSONS IMPROVEMENTS aftér any such

cepail, replacement, rebuilding or reconstruction need not be the

game as the plan, design, form, shape and appearance thereof

prior to such repair, replacement, rebuilding or reconstruction.

jf ary dispute shall arise as to whether the requirements of this

section will be or have been met or as to the extent of any

decrease in the market value of the LEASED PREMISES under Section

13.03, such dispute shall be ge*tled by ARBITRATION,

13,07 At the termination of thig LEASE, the TENANT will quit

the LEASED PREMISES and the SIMPSONS IMPROVEMENTS and shall have

no rights therein and will peaceably surrender, yield and deliver

the same up to the LANDLORD in the condition in which the TENANT

is required to maintain the same by the provisions of this LEASE

and the same shalil thereupon become the propevty of the LANDLORD
3d 10 compensation shall be paid by the LANDLORD to the TENANT

therefor, Notwithstanding the foregoing, at any time prior to

0t subject to the provisions of the TENANT's covenants to

‘Perate referred to in Sections 6.01 and 6.02A) or within a

‘®2s0nable period following the termination o

f this LEASE, the
Ty may

Iemove any eguipment, fixtures, leasehold improvements

g Py s, .
fac1llt1es now or hereafter situate in or on the LEASED




PEu:;mISES (but not the SIMPSONS IMPROVEMENTS ), such that after
such removal upon the termination of this LEASE there shall
cenain the SIMPSONS IMPROVEMENTS and a fully-enclosed shell

mﬂlding (such shell building hereinafter being called the "shell
mﬁlding") with all its mechanical, heating, ventilating,
air_conditioning, sprinkler and pluhbing distribution systenms,

311 exterior walls, doors and windows, permaﬁent floors

(leuding permanent mezzanine floors), washrooms, permanent
stairs, elevators and escalators. Any damage-caused or appearing

in the course of such removal shall be repaired to the standard

to which the TENANT is required to maintain and repair under this

LEASE. Notwithstanding the operation of any law to the contrary,'

the TENANT 1s and shall be deemed to be the owner of the SIMPSONS
IMPROVEMENTS until the expiry of the TERM through the effluxion
of time or otherwise and the owner of all equipment, fixtures,
leasehold improvements and facilities, now or hereafter situate
in or on the LEASED PREMISLS, such that if such egquipment,
fixtures, leasehold improvements and facilities were removed from
the LEASED' PREMISES, the SIMPSONS IMPROVEMENTS and a shell

wilding would be left standing on the SIMPSONS LAND.

Disputes

’nder this Section 13.07 shall be settled by ARBITRATION.
13,08 The LANDLORD and the TENANT agree one with the other
hatshould any damage result from the doing of any work by one
i

the partjeg hereto to the premises of the other then the party

“oin
9 the work or causing the same to be done shall be

B el e w e mer




reg,ponsible in the absence of any neglect, wilful act or act of
omission or commission on the part of the party injured; the

[ANDLORD and the TENANT hereby further agree that they will

indemnify each other and save each other harmless from and in
respect of all losses, costs, damages (including damages for
personal' injury or death) incurred by reason of the act of the
party doing such work and to give effect to the foregoing
p:oviSionS the party causing such work to be done shall, in the
event 0f any action being taken in respect of the foregoing,
deflend such. alction in the name of the other o"u otherwise so that

the other party shall suffer no loss or harm by reason thereof.

q&
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ARTICLE XIV

LANDLORD'S COVENANTS TO MAINTAIN AND REPAIR

14.01 The LANDLORD agrees to maintain or cause to be

paintained the LANDLORD'S IMPROVEMENTS other than facilities on

the HEPC LANDS intended for use by HEPC, in a manner consistent

gith the best standards of shopping centre management and as a
pcudent owner would do, and accordingly will at all times during
the TERM, diligently carry out, make or cause to have carried out
and made, all repairs, major and minor, and maintenance,

structural or otherwise, interior or exterior, including those

made necessary by age or irresistible force, to such LANDLORD'S

INPROVEMENTS and other improvements from time to time therein or
thereon and all equipment, machinery or other facilities therein,

thereon or used in connection therewith or any part or portion

thereof and will repair, replace, rebuild or teconstruct the same

o any part thereof which may become worn, dilapidated, or

destroyed, in whole or in part, and without limiting the

generality of the foregoing, will repair, replace, rebuild or

teconstruct such LANDLORD'S IMPROVEMENTS. 1In the event of any

apital or structural repair, r.eplacemgnt, rebuilding or
feccanstruction of or to the LANDLORD'S “MPROVEMENTS, the LANDLORD
shaly carry out the same in such manner that the bu1ldlng,
mprovement of facility so repaired, replaced, rebuilt or

teco .
"Structed, is in the same form as nearly as may be, as it was

29
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of jor to

such repair, replacement, rebuilding or reconstruction

gnless the LANDLORD shall intend to alter the form of such

mﬂlding' improvement or facility in which event the LANDLORD

shall submit the plans and specifications therefor to the TENANT

for approval,

*

which approval shall not be withheld or delayed if

Jfter such proposed repair, replacement, rebuilding or

re

(a)

(b)

(c)

(d)

construction:

the GROSS LEASEABLE AREA of the buildings in the
LANDLORD'S IMPROVEMENTS is not reduced by more than
twenty percent (20%) from the GROSS 'LEASEABLE AREA
thereof on the OPENING DATE or, if expanded in
accordance with the provisions of Article XX, from the
GﬁOSS LEASEABLE AREA thereof immediately prior to the
same time such work became necessary;

the functional utility and integration of the building,
improvement or facility so to be repaired, replaced,
rebuilt or reconstructed with the remainder of the
SHOPPING CENTRE shall not be materially reduced:

the exterior architectural treatment of the building,
iﬁprovement or facility so to be repaired, replaced,
rebuilt or reconstructed {including the elevations
fronting on the MALL) shall harmonize with the
architectural treatment of the SHOPPING CENTRE as a

whole; and

the traffic or parking patterns in the SHOPPING CENTRE

£y 7oy
o
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and the EXTERIOR LANDS are not altered to the material

detriment of the TENANT and the interests of the TENANT

are not otherwise detrimentally affected to a material

degree.

If any dispute shall arise as to whether the reguire-

nents of this Section have been met, such dispute shall be

settled by ARBITRATION.

14.01A The LANDLORD will use its best efforts to ensure that
sIMPSONS-SEARS maintains and operates the SIMPSONS-SEARS BUILDING
and SIMPSONS-SEALS LAND and to ensure that WOOLWORTH and/or |

WARKUS maintains and operates the WOOLWORTH BUILDING and

WOOLWORTH LAND .in accordance with the standards set out in the
agreements from time to time between the LANDLORD and
SIMPSONS-SEARS and between the LANDLORD and WOOLWORTH and/or
WARKUS, respectively, and in the event of any default in the

performance of such obligations, the LANDLORD will at no cost to

the TENANT give all necessary notices and perform such

obligations to the extent it is permitted to do so under such

.,
e o —

reements, if not to do so would be to the material detriment of

the TENANT,

H.02(a) The covenant of the LANDLORD to repair and maintain, in ?L
Section 14.01 insofar as it relates to areas used from

time to time for the parking of vehicles, roads and

AT P TR o D
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sidewalks, shall be deemed to include a covenant to keep

such areas in a condition of good repair.

{b) Insofar as such covenant relates to landscaped areas,
the same shall be deemed to include covenants to cut and
weed all grass when reasonably necessary, to prune and
spray all trees when reasonably necessary, to maintain
all planting beds, and to water, fertilize and replace
grass, trees, shrubs, flowers and beds when reasonably
necessary.

(c) Insofar as such covenants relate to the MALL, the same
shall be deemed to include covenants to maintain the
same in a@ clean and sanitary condition and otherwise as
will permit the use at all times of the MALL for the
purposes for which it is intended, subject only to such
interruptions as shall'be necessary to éomplete repairs,

replacements, rebuildings and reconstructions.

14.03 Any repairs, replacements, rebuildings and
teconstructions to be made by the LANDLORD under this Article
shall be made as expeditiously as possible and in such manner as
0 cause tﬁe least possible interference with the operations of
the SIMPSONS BUILDING, the SIMPSONS IMPROVEMENTS, the SIMPSONS
“TO00R SELLING AREA and the remainder of the SHOPPING CENTRE.

I, ) . :
04 In the event of the failure on the part of the LANDLORD

1.2
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to comply with the proviéions of this Article the TENANT shall
have the right to take all such action as shall be reasonably

required to remedy such failure on the part of the LANDLORD and
all costs incurred by the TENANT or its agent shall immediately
bepayable by‘the LANDLORD to the TENANT and, after the
expiration of the ORIGINAL TERM, the TENANT shall have the right
todeduct the said amount from RENT and any other amounts which
bysection 5.06 are payable to the LANDLORD as rent, provided
powever that the TENANT shall take no action under this Section
(1) unless the TENANT shall hae given the LANDLORD written
nogiée of the failure complained of and of the TENANT!s
intention to remedy the same, which notice shall specify-

in reasonable detail the action proposed to be taken;

{ii) if, within ten (10) days after its receipt of such
notice, the LANDLORD shall have advised the TENANT that
it disputes the existence of any such failure on its
part, until the dispute shall have been settled by
ARBITRATION; and

{ii1) ﬁdless the LWNDLCORD shall not have commenced action to
remedy such failure with reasonable diligence within the
Period of thirty (30) days after its receipt of such
notice or after the decision of such ARBITRATION, as the
case may be, or, depending on the subject matter of such
failure, within such longer period after the receipt of

Such notice or such decision as is reasonable under the

- 117




circumstances;

provided however that if the failure on the part of the LANDLORD
cnall be of such a nature as to adversely affect the business of

(he TENANT to a material degree or otherwise cause serious harm
o damage to the TENANT or to the SHOPPING CENTRE, the foregoing
subparagraphs (i), (ii), and (iii) shall not be applicable and
theTENANT shall be entitled to take action under this Section if
it shall have given the LANDLORD such notice of such failure as
sall be reasonable in the circumstances and the LANDLORD shall
ot have taken action in a diligent manner within the period of

qch notice to rerady such failure.

I e R DU
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ARTICLE XV

COVENANTS TO COMPLY AND CONFORM TO

APPLICABLE STATUTES, LAWS, ETC.

.01 The TENANT shall comply with and conform té the
1.

qui;ements of every applicable statute, law, by-law,
re

gulation' ordinance and order from time to time or at any time
regty

force and affecting the condition, equipment, maintenance’
1n '

e OC occupation of the LEASED PREMISES, all improvements,
48

the
-IMPSONS IMPROVEMENTS and the SIMPSONS QUTDOOR SELLING AREA,
a .

equipme“t- machinery and facilities therein or thereon,

and
ath every applicable requirement of any liability or other

jnsurance company by which the LANDLORD and TENANT or either of

:hem may be insured. The TENANT shall have the right to contest

sy proper proceedings the validity of any such statute, law

’

y-law, requlation, ordinance, requirement or order and may

mstpone compliance therewith until the final determination of
txch proceedings provided that such proceedings shall be
ftosecuted with due diligence and dispatch and provided further

~4t such postponement shall not subject any part of the SHOPPING

T

IRTRE to forfeiture or éale. In the event of the failure on the

"'t of the TENANT to comply with the provisions of this Section
::'01

L3

the LANDLORD shall have the right to take any necessary

[ R R

S|
" at the cost of the TENANT, prov1ded that, unléss the

4108
D shall be of ‘the reasonable oplnlon that any delay would

115




cause serious damage or harm to the LANDLORD or the SHOPPING

cENTRB or involve the probability of serious legal action against

the LANDLORD, the LANDLORD has given the TENANT thirty (30) days!

otice of the LANDLORD's intention to take such action and the
(ENANT has failed to commence such work in a diligent manner
Lithin the said thirty (30) day period and all outlays by the

LANDLORD or its agent shall immediately be payable by the TENANT
to the LANDLORD.

15,02 The LANDLORD shall comply with and conform to the
requirement's of every applicable statute, law, by-law,

requlation, ordinance and order from time to time or at any time
n force and affecting the condition, equipment, maintenaﬁce, use
ot occupation of the SHOPPING CENTRE LANDS (other than the HEPC
LANDS to the extent that the LANDLORD is not liable to comply
therewith or conform thereto, and other than the LEASED PREMISES,
the SIMPSONS IMPROVEMENTS and the SIMPSONS OUTDOOR SELLING AREA)
and all equipment, machinery and facilities therein or thereon
and with éyery applicable requirement of any liability or other
msufance company by which the LANDLORD may be insured. The
UNDLORD shall have the right to contest by proper proceedings

he validity of any such statute, law, by-law, ordinance,
‘®ulation or order and may postpone compliance therewith until
e final determination of such proceedings, provided that such

rto : .
"¥Ceedings shall be prosecuted with due diligence and dispatch

190
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and provided further that such postponement shall not subject ahy

Part of the SHOPPING CENTRE LANDS to forfeiture or sale. 1In the

pvent of the failure on the part of the LANDLORD to comply with
the provisions of this Section 15.02, and if, in the reasonable
ppinion of the TENANT such failure could result in the forfeiture
or sale of any part of the SHOPPING CENTRE LANDS or material
jamage or harm to the TENANT or to the SHOPPING CENTRE, the

TENANT may, on thirty (30) days' notice to the LANDLORD ({or on
such shorter notice as shall be reasonable in the circunstances)
take any necessary action to remedy such failtre and all outlays
by the TENAﬁT or its agent for such purpose shall immediately be

payable by the LANDLORD to the TENANT and the TENANMT may deduct

the same from RENT and any other amounts which by Section 5.06

are payable to the LANDLORD as rent.

177




ARTICLE XVI

COVENANTS AS TO PAYMENT OF MORTGAGES

16,01 The LANDLORD covenants and agrees that it will pay as

and when the same fall due, all amounts payable under any

gortgage charge, attachment or encumbrance affecting the

interest of the LANDLORD in the SHOPPING CENTRE LANDS or any part

ihereof and/or any improvements thereon and will perform all
covenants under any such mortgage, charge or encumbrance and will

ot suffer to exist any default thereunder,

16.02 The TENANT covenants and agrees that it will pay as and
when the same fall due all amounts payable under any mor tgage,
charge or encumbrance of the interest of the TENANT in the LEASED
PREMISES or affecting the SIMPSONS IMPROVEMENTS or the SIMPSONS
OUTDOOR SELLING AREA and will perform all covenants under any

such mortgage, charge or encumbrance ang will ot suffer to exist

any default thereunder.

16,03 In the event of any default by the LANDLORD or the

“NANT in their obligations under this Article XVI, the other

RItY may, but need not, take such acti-n as is required to cure

tuch defavlt ang any amounts expended by the other party for such
Y
Pose shaly be paid forthwith by the party in default to the

the
f Party ang such amounts may be deducted by the TENANT from

198




RENT and any other amounts which by Section 5.06 are payable to

ehe LANDLORD as rent, or by the LANDLORD from any amounts

Payab_le to the TENANT hereunder as the case may he, provided in
respect of any default under any mortgage, charge or encumbrance
the party not in default shall take no action to cure such -
gefault unless and until, within the period of ten (10) days

Jfter the party not in default shall have received notice of such
gefault from the mortgagee or other encumbrancer,.the party in
jefault shall have failed to remedy such default or to satisfy

the ather party on reasonable grounds that it is proceeding to
cemedy such default and will remedy the same within the period of

gelay, 1f any, permitted under such mortgage, charge or other

encumbrance.
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ARTICLE XVIT

TENANT'S INSURANCE AND COVENANTS CONCERNING

DESTRUCTIOE_AND REBUILDING

7,01 During the TERM the TENANT shall at its own cost ang

(pense. take out and keep in force public liability and property
¢

jamagé insurance covering the TENANT!g operation, occupation, use

nd tenancy of the LEASED PREMISES, the SIMPSONS IMPROVEMENTS and
a

the $iMPSONS OUTDOOR SELLING AREA, naming the LANDLORD and the
fENANT as insured parties, with a recognized insurance company or

:onpanies qualified to do business in the Provinca of Ontario and

w effect such insurance. The amount of such insurance carried

from time to time shall be Two million dollars ($2,000,000) or

suich greater amount as a prudent tenant would maintain, for

wmjury or damage to any one person or damage arising from any one
xcident, and in any-event not less than the amount of such

:surance required to be carried by the LANDLORD under Section
301, If at any time the LANDLORD shall be of the opinion that

e amount of such insurance is less than the zmount a prudent

‘enant would maintain and the TENANT disagrees,

the matter may be
‘tlerred to ARBITRATION.

The TENANT shall on request furnish to
¢ LANDLORD certificates of the insurance company or companies

Mg ; . -
tncing the maintenance of such insurance and the coverage

*Hee e o ;
ted thereby. However, no certificate of insurance on public

::lhl! . .
1ty and Property damage for an amount in excess of One




pillion dollars ($1,000,000.00) will be required.

The TENANT
shall advise the LANDLORD of any cancellation or change in the

qature of any such policies. Should the TENANT fail to effect and
to keep such insurance in force, and should the TENANT not

cectify such situation within forty-eight (48) hours after

gritten notice by the LANDLORD to the TENANT the LANDLORD shall
nave the right, without assuming any obligation in connection
therewith, to effect such insurance at the cost of the TENANT and
a1l outlays by the LANDLORD shall be immediately payable by the

teNANT to the LANDLORD without prejudice to any other rights and

recourses of the LANDLORD hereunder,

lﬁﬁz During the TERM the TENANT shall at all times insure at
its own cost and expense the LEASED PREMISES. the SIMPSONS
IMPROVEMENTS and the SIMPSONS OUTDOOR SELLING AREA, and all
mprovements, equipment, machinery and other facilities therein
or thereon or used in connection therewith or any portion or
prtions thereof, against all losses by fire énd those additional
»erils contained in the ex;ended perils endorsement of such
Insurance company or companies normally in use from time to time
for buildings and improvements of a similar nature similarly
Sltuated in an amount equal at all times to not less than one
hundredpercent {100%) of an amount equal to the full replacement
08t thereof (excluding the cost of foundations and_footings,

m e : .
dﬂgfmnm utilities and architects and other fees associated

At
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qith these items), less depreciation to reflect normal physical

qeal and tear and, in addition, pérmitting a reasonable
deductible amount of loss approved by the LANDLORD, which

approval shall be given if such amount does not exceed three

percent (3%) of the amount insured. However, there shall be no

such reduction for depreciation in any of the following cases:
(a) where the LEASE is assigned to any assignee whatsoever

(other than‘pursuant to Section 7.01(c));

(b) during the last two years of the ORIGINAL TERM, upon
request of the LANDLORD made to the TENANT during the
twenty-seventh year of the ORIGINAL TERM; and.

(c) during the last two years of a renewal ‘period, upon
request of the LANDLORD made to the TENANT during the‘
third-to-last year of such renewal period.

1f reasonably required by the LANDLORD, the TENANT shall effect
poiler and pressure vessel insurance up to a limit of not more
than One million dollars ($1,000,000),

Such insurance shall name

the LANDLORD, its MORTGAGEE or MORTGAGEES and the TENANT as

insured parties with losses payable to such parties as their

tespective interests may appear. Save as provided in Section

1L06,thg proceeds of any loss shall be applied to the‘repair,
‘eplacement, rebuilding or restoration of the property damaged or
“stroyed. The TENANT shall furnish to the LANDLORD certificates
f the insurance companies evidencing the maintenance of such
hwrme and the coverage effected thereby, yhich shall at all

.-imes \ . ' . : '
be carried by a reCOganEd insurance company o©Or companiesg

Talif;
fied to effect such insurance and to do business in the

11
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PrDvince of Ontario and reasonably acceptable to the LANDLORD and
it sald MORTGAGEES. All policies will contain an undertaking by
the insurers to notify the LANDLGRD and 1ts MORTGAGEES in writing
20t less than ten (10) days prior to any material change,
Cancellation or other termination thereof. The TENANT shall
genish evidence of renewal or replacement of all policies at
Jeast ten (10) days prior to the date fixed for the expiry
therGOf- Should the TENANT fail to effect and keep such

[psurance in force or should such insurance not be reasonably
jcceptable to either the LANDLORD or its said MORTGAGEES, and
gould the TENANT not rectify such situation within forty-eight
(48) hours after w-itten notice by the LANDLORD to the TENANT
(stating, if the LANDLORD does not accept such insurance, the
reason therefor) the LANDLORD shall have the right to effect such
msurance at the cost of the. TENANT and all outlays by the

LANDLORD shall be immediately payable by the TENANT to the

e R L

IANDLORD without prejudice to any other rights and recourses of

the LANDLORD hereunder.

i1.03

Notwithstanding the provisions of any law to the

“ftrary, if during the TERM, the LEASED PREMISES or any

“erein are totally or partially destroyed by any cause

'tatsoever ,

IProvements, equipment, machinery or other facilities thereon or !
x
[
i
|

there shall be no abatement of RENT or any amount

iy : , |
h by Section 5.06 is payable to the LANDLORD as rent l
‘““eunder_ l




(a) -

Promptly after any destruction or damége to the
SIMPSONS BUILDING, the SIMPSONS IMPROVEMENTS or
the SIMPSONS QUTDOOR SELLING AREA or any
improvements, equipment, machinery or facilities
therein or thereon, and, in any event, prior to
commencing the repair, replacement, rebuilding or
restoration (in this Section 17.04 being called
"repair") of the property destroyed or damaged
(except for repair necessary to preserve the
property, ensure the safety ofzthe property or
péfsons or to enable partial use to be made of
any portions of the propert: not so destroyed or
so damaged as to be incapable of use) unless the
LANDLORD shall concede that the estimated cost of
repair is less than fifty thousand dollars
($50,000) the TENANT shall obtain and furnish to
the LANDLORD a written estimate of an architect
qualified to practice in the Province of Ontario
selected by the TENANT and approved by the
LANDLORD (which approval shall not be unreasonably
withheld) of the total cost of repair of the
property destroyed or damaged and shall use its
best efforts to settle and obtain payment of, or ¢
commitment to pay, the amount of losg pertaining

to the Qdestruction or damage recoverable under the




(b)

(c)

TENANT!s insurance effected pursuant to Section
17.02.

If the estimated-cost of repair of the property
destroyed or damaged is not in excess of fifty
thousand dollars ($50,000), the LANDLORD shall
release its interest and shall cause each
MORTGAGEE of the LANDLORD, having any interest
under the policies referred to, to release its
interest, in the available insurance proceeds
pertaining to the destruction or damage so that
such proceeds may be made available to the TENANT
fur the sole purpose of effecting the repair or

reimbursing the TENANT for moneys expended by it

-in connection with the repair.

If the estimated cost of repair of the property i

o~

destroyed or damaged exceeds fifty thousand
dollars ($50,000) and if the provisions of Section

17.06 are not applicable:

(i) A trust fund (the "first trust fund") shall

be constituted to receive the insurance
proceeds, Qf which the LANDLORD, MORTGAGEES
of the LANDLORD who have been nominated by
the LANDLORD for the purpose, the TENANT, and
MORTGAGEES of the TENANT who have been

nominated by the TENANT for the purpose,




shall be the trustees, and a second trust
fund (the "second trust fund") shall be
constituted,'if necessary, to receive any
additional funds to be payable under the
provisions of subparagraph (ii) hereof, of
which the LANDLORD and the TENANT shall be
the trustees (the first and second trust

funds being herein called the "repair fund");

(1i) All insurance proceeds in connection with the

(Lil)

damage or destruction of the SIMPSONS
BUILDING, the SIMPSONS IMPROVEMENTS or the
SIMPSONS OUTDOOR SELLING AREA and the
improvements, eguipment, machinery and other
facilities therein or thereon shall be paid
to the first trust fund and the TENANT shall
pay to the second trust fund additional funds
equal to the amount, if any, by which the
estimated cost of the repair exceeds the
insurance proceeds which will be available to
be paid to the first trust fund;

The various trustees of the repair fund shall
cause the repair fund, to the extent, if any
that it is not immed.ately required for the
purpose of paying for the repair, to be
invested in securities of or guaranteed by

the Government of Canada or any Province

e
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(iv)
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thereof or in:certificates of deposit of any
Canadian Chartered Bank or of guaranteed
investment certificates of any trust company
in Canada approved by all of the trustees of
the portion of the repair fund in question
and by the TENANT. The trustees of the
répair fund shall not be responsible for any
loss to the repair fund occasioned by such
investment. All interest and other gains
realized by thé invesément of the repai: fund
shall form part of the repair fund, and all
costs of ihvestment and investment losses

shall be paid by the TENANT as additional

contributions to the repair fund to the

extent not offset by the receipt of interest

.and other gains;

Unless the provisions of Section 17.06 are
applicable, the TENANT shall proceed to
repair the destruction or damage and the
repair fund shall be disbursed to the TENANT

or to its order, drawing first from the first

trust fund and, when it is exhausted, from

the second trust fund, as the repair

proceeds, in the following manner:

(1) upon application from time to time the

Y

A

© o mee




TENANT shall be entitled to require
payments to be made from the repair fund

provided that the aggregate of such

payments shall at no time exceed any

of:

(A) eighty~five percent (B85%) of the
cost of the repairs completed, as
certified by an architect appointed
in accordance with the provisions
of suhbparagraph (a) of this Section
17.04 at the time of each
application, or

(B) the aggregate amount which has been
expended in connection with the
repairs, or

(C) an amount such that the balance
remaining in the repair £und
together with the insurance
proceeds which will thereafter
become available will at all times
be sufficient to complete the
repair,

and

{2) all amounts remaining in the repair fungd

after the repair has been substantially




e e ——

147
completed as certifiéd by an architect
appointed in accordance with the
provisions of subparagraph (a) of this

Section 17.04 and all periods for the

exercise or registration of judgments,
orders or liens of every néture have
expired, shall be paid to the TENANT as
soon as reasonably possible,
(v) If at any time during the effecting of the
repair it shall appear that:

(A) the total cost of the repaii'will vxceed
the written estimate referred to in
paragraph'(a), or

(B) the insurance proceeds will not be
available or will be othcurwise reduced,
the TENANT shall pay to the second trust
fund the amount of the increase in cost
or the reduction of the évuilable
insurance procdeeds, as the case may be;
and |

(vi) In addition to the foregoing obligations of

the LANDLORD, the LANDLORD shall take

whatever action and furnish whatever
directions, certificates and other documents

as may be necessary to ensure that such

by
D
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proceeds will become available to the TENANT,
(and without limiting the generality of the

foregoing, will obtain releases of the

proceeds from MORTGAGEES of the LANDLORD) at
the time or times provided in sub~paragraph
(iv) to reimburse it for the cost of repairs
and to pay any remaining balance of the

repair fund over and above such cost to the

TENANT.

17.05 Aﬁylrepairs, replacements, rebuilding and/or

restoration required to be effected by the TENANT 'nder the
provisions of this Article shall be carried out by the TENANT in
accordance with the provisions of Article XIII hereof and without
limiting the generality of the foregoing, the provisions of
Sections 13.04, 13.05, 13.06 and 13.07 shall be applicable

thereto, provided however that the TENANT may delay planning the
repair, replacement, rebuilding and/or restoration for a period

3f up to £hree monthe (and with the consent of the LANDLORD for a
Mmerpe:iod) pending settlement of insurance claims.

17.06 Notwithstanding anything else in this LEASE, if, in the

b - .
'*“W'Soplnlon, twenty-five percent (25%) or more of the

51 -
HmoM;BUILDING and the SIMPSONS IMPROVEMENTS shall be damaged

St . . . . . .
%shoyed within the period of two (2) years 1mmediately

'
b

;
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the expiration of the ORIGINAL TERM or any renewal
re

ef0 : . :
’ the TENANT will forthwith notify the LANDLORD of the

rre
occy , . . :
¢ such notice, the parties hereto will determine whether
0
3ay° . o |
6 ot of repalr, restoration, rebuilding, replacement or
e €0

nce of such damage or destruction and, within sixty (60)

th

truction (in this Section 17.06 being called "repair™)
recon®

P exceed twenty-five percent {(25%) of the replacement cost
voul

1uding foundations and excavation cost}) of the SIMPSONS
ext _

(DING and the SIMPSONS IMPROVEMENTS or, failing agreement, by
3yl

§ITRATION in accordance with Article XXV. If such
AR '

jetermination is made and is affirmative and if the TENANT shall
e

¢ have then given notice of its intention not to renew this

20

1EASE as provided 1n Section 4.02 and the TENANT does not wish to

repair the SIMPSONS BUILDING and the SIMPSONS IMPROVEMENTS or the
arts thereof so damaged or destroyed, the TENANT shall so notify
the LANDLORD within fifteen (15) days of such determination andg

the LEASE (other than definegd terms, Section 13.07, this Section

-7.06 and Article XXV) will terminate upon the date of the giving

*f such notice to the LANDLORD, and appropriate adjustments in

‘eat, taxes and other charges payable hereunder and in connection

*'*h amounts ip respect of which the TENANT has any right of
*-0ff, shall be made to such date,

3 the

and the TENANT shall release

LANDLORD jitg interest in all insurance policies and

B .
*¢eds payahle in respect of such damage or destruction.

-4
(o
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17.07 No insurance taken out by the LANDLORD for the TENANT
" the TENANT'S expense as provided for in this Article shall

[elie"e the TENANT of its obligation to insure hereunder and the
wnDLORD shall not be liable for any loss or damage suffered by

he TENANT 1n connection therewith,
t

17,08 The POliCie_é of insurance maintained pursuant to
section 17.02 hereof shall provide for the release of all rights
of subrogation against the LANDLORD, but only if such provision
.n be obtained without additional premium to the TENANT or if
the LANDLORD shall reimburse the.TENANT for the additional cost

mcurred by the TENANT in obtaining such provision.

bt
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-
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ARTICLE XVIII

LANDLORD'S INSURANCE

18.01 During the TERM, the LANDLORD shall at its own cost and

expense take out and keep in force public liabiiity and property
jamage insurance in the amount of at least Two million dollars
($2f000,000.00) or such greater amount as may be required from
time to time because of the nature of the LANDLORD's business in
the SHOPPING CENTRE, for injury or damage to any one person or
jamage arising out of any one accident, and in any event not less
than the amount of such insurance required to be carried by the
fENANT under Section 17.01, with a recognized insurance company

or companies qualified to carry on business in the Province of

ontario and to effect such insurance. 1If at any time the TENANT

shall be of the opinion that the amount of such insurance is less
than the amount which is required because of the nature of the
IANDLORD's  business in the SHOPPING CEWTRE and the LANDLORD
lisagrees, the matter may be referred to ARBITRATION. The
IANDLORD shall from time to time at the request of the-TE‘.NANT
supply the TENANT with evidence reasonably satisfactory to the

TNANT of the insurance carried.by the LANDLORD pursuant to this
Section,

18 . . .
02 During the TERM, the LANDLORD shall at all times insure

**a
LANDLORD! § IMPROVEMENTS and the COMMON AREAS forming part of

b1
L""I“DLORD'S IMPROVEMENTS and all improvements, equipment,

b
o
2




gachinery and dther facilities therein or thereon or used in

Connection therewith or any portion or portions thereof, other

¢han. facilities on the HEPC LANDS intended for use by HEPC,
againSt all losses by fire and all other hazards covered by
poliCieS and supplemental insurance contracts normally in use
grom time to time for buildings and -improvements of a similar

cature. similarly situated in an amount equal at all times to not

jess than the full replacement value thereof, excluding the cost

of foundations and footings and permitting a reasonable

jeductible amount of loss,

and preSSuré vessel insurance in such reasonable amounts as the
LANDLORD shall determine, having relation to the nature of the
b(;ilers and bressure vessels utilized by the LANDLORD. Such

insurance shall name the LANDLORD and its MORTGAGEES as insured

parties with losses payable to such parties as their respective

interests may appear. The LANDLORD shall from time to time at

the request of the TENANT supply the TENANT with evidence

teasonably satisfactory to the TENANT of the insurance carried by

the LANDLORD pursuant to this Section.

18,03 The policies of insurance maintained pursuant to

Section 18.02 hereof shall provide for the release of all rights
* subrogatjon against the TENANT, but only if such provision can
b‘”’btained without additional premium to the LANDLORD or if the
“an Shall reimburse the LANDLORD for the additional cost

‘ted by the LANDLORD in obtaining such provision.

fad
(\J

W

The LANDLORD shall also effect boiler.

P T WA AT ma . i




ARTICLE XIX

EXPANSION OF SIMPSONS BUILDING

19.01 Subject to the provisions of this Article XIX and
qubject to WOOLWORTH's prior rights to expand the WOOLWORTH
guILDING 1f a limit on expansion of the SHOPPING CENTRE and the
giTERIOR LANDS is imposed by law, the TENANT shall have the

right, at any time and from time to time following the expiration
of five {5) years after the OPENING DATE, to expand the SIMPSONS
NHLDING vertically such that the GROSS LEASEABLE AREA of the
expanded portion »f the SIMPSONS BUILDING shall not exceed

seventy thousand (70,000} square feet. 1In connection with any

such expansion,

the TENANT shall be obliged to construct or have
constructed additional parking facilities in or on the SIMPSONS
IYPROVEMENTS or on subscequently acquired land as provided in
section 19,03(b) to maintain the parkihg index referred to in
section 19.04 together with such other COMMON .REAS, if any, as
my be required in connection with such facilities, in accordance
vith good shopping centre bractice. The LANDLORD shall notify

e TENANT of WOOLWORTH's intention to expand its premises
forthwithupon receiving knowleége of such intention.

9.02(a) The construction of any expansion of the SIMPSONS
BUILDING or any additional COMMON AREAS or both shall
be undertaken and carried out by the LANDLORD for the

TENANT if, prior to the commencement of construction,

SdILIYOHLAY




the LANDLORD and the TENANT shall agree on the

additionai rent to be paid and the manner in which it
shall be paid by the TENANT to the LANDLORD by reason
of such construction.

(b) If such an agreement is not reached between the

LANDLORD and the TENANT, the TENANT may, at its own
cost and expense, construct such expansion to the .

SIMPSONS BUILDING or the additional COMMON AREAS or
both.,.

19.03 No.éonstruction for any of the purposes set forth in

section 19.01 hereof shall, without the written approval of the

: n
LANDLORD be commenced by the TENANT unless the TENANT shall have
given the LANDLORD not less than one (1) year's notice of its . t
intention to so commence. The TENANT shall not commence any

construction for such purpose without having submitted plans and

specifications to the LANDLORD at least ninety (90) days prior to

such commencement, including those pertaining to any required
(OMMON AREAS, and obtaining its approval of the same,
chhappfoval shall not be unreasonably withheld if the exterior
Ppearance of the SIMPSONS BUILDING, as so expanded, and the
Wditional CoOMMUN AﬁEAS, if any, will be architecturally
“nsistent with the balance of the SHOPPING CENTRE and if the

o
ditiona} COMMON AREAS are located so as to maintain a proper

B ) .
ince of Parking and access, so as not adversely to affect

Ce
S to the PARKING AREAS or the balance or distribution of

7 ]
Y
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parking facilities having regard to the distribution of the

[etail facilities on the SHOPPING CENTRE LANDS and the EXTERIOR

[ANDS ©Or the traffic patterns and pedestrian flow in the SHOPPING

CENTRE and the EXTERIOR LANDS in a material way and so as not

,dversely and materially to obstruct the view from the balance of

the SHOPPING CENTRE. The TENANT shall have the right to provide

Mditional parking facilities forming part of the SIMPSONS

[MPROVEMENTS constructed because of the expansion of the SIMPSONS

BUILDING only

(a)

(b)

by means cf multiple parking decks, the location of
which shall be in the area shown as the "Deck Parking
Area" on the SIOPPING CENTRE PLANS and the dimensions

of which shall be approved by the LANDLORD prior to

commencement of construction thereof (such approval not
to be unreasonably withheld), and/or

on lands which may hereafter be acquired by the TENANT

and which are within the area bounded by Wilson Avenue,

Fairview Road, Kingsway Drive and Highway No. 8,
provided that mutually satisfactory arrangements are

made for the use of said lands as part of the SHOPPING
CENTRE. The LANDLORD shall have the right to negotiate
for the use of any area of said lands not then required

by the TENANT for its expansion and for a right of

first refusal in respect of any sale of such area by

the TENANT.

| S
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The application of the provisions of this Section

19.03, if in dispute, shall be settled by ARBITRATION,

For the purpose of this Article XIX, construction of an
expansion shall be deemed to mean construction of any new
building, any extension to an existing building, any completion
of existing space which was not GROSS LEAQEABLE AREA at the
OPENING CATE or any other act which will result in an increased
GROSS LEASEABLE AREA of the SIMPSONS BUILDING, but shall be
deemed to exclude the conversion of initiélly constructed space
into GROSS RETAIL RENTABLE FLCOR AREA where the TENANT shall have
given the- LANDLORD six months' notice of its invention to convert
such space. Notwithstanding the foregoing, the TENANT shall be
obliged in the event of such a conversion to construct or have
constructed, in compliance with all applicable provisions of this
Article XIX in that regard, additional parking facilities on the :
SIMPSONS LAND or subsequuntly acquired lands, to maintain ihe

parking index referred to in Section 19.04 as though an expansion

had taken place.

In no event shall the TENANT be entitled to erect any

buildings, improvements or facilities of any sort whatsoever uv=on

e R S

the SIMPSONS LAND, save as otherwise contemplated by this LEASE

°C as otherwise agreed by the LANDLORD.

.
[l S e——— .

15 . ) .
04 Prior to the completion of any construction of an

Y
(D
v
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expansion of the SIMPSONS BUILDING or conversion of initially
Constructed space into GROSS RETAIL RENTABLE FLOOR AREA, there

shall be provided by the LANDLORD or the TENANT, as the case may
be s pursuant -to Section 19.02, in the manner set forth in Section
19,03, sufficient CAR SPACES to provide the parking ratio (as set

forth in Section 10.07) in respect of the expanded or converted

portion of the SIMPSONS BUILDING.

19,05 Prior to the commencement of construction of any
expansion of the SIMPSONS BUILDING, the LANDLORD shall prov:de
the TENANT with an estimate in reasonable detail of any costs or

sxpenses of or related to construction (other than the LANDLORD's
cost of construction under Section 19.02(a)) which will become

sayable by the LANDLORD as a direct result of the expansion of

the SIMPSONS BUILDING. The LANDLORD shall give the TENANT notice

:f the amount of any such costs or expenses after they are

:ncurred. If chere is any dispute as to the amount of any such

I$ts or expenses or as to whether they are a direct result of

PETTY

v expansion of the SIMPSONS RUILDING, the d'spute shall be

relnrred to ARBITRATION, The amount agreed or determined to be

-{‘_:"_‘3

shall be deemed to have been due and payable thirty (30)

7 after the date of such notice.

R If there shall be any change in the existing parking,

"3 0r other governmental regulations in effect at the OPENING

a
M oas a tesult thereof, on any proposed expansion of the
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gIMPSONS BUILDING, CAR SPACES in addition to those required in
respect of the GROSS RETAIL RENTABLE FLOOR AREA of such expansion
are required to be provided by the LANDLORD before such expansion
can take place, the TENANT shall not broceed with such expansion
of permit the same to be proceeded with unless and until either:
(i) the TENANT shall have agreed with the LANDLORD to
reimburse the LANDLORD for the cost of providing such
additional CAR SPACES, or
(ii} the TENANT and the LANDLORD shall have agreed as to the
manner in which such cost is to be paid including the

amount, if any, of such cost which is to be paid by the

LARDLORD.

15,07 Excep£ as otherwise specifically provided, any amounts
riyable as additional rent by the TENANT to the LANDLORD under
ﬁisArtic}e XIX shall be paid in advance on the first day of
:sch month In every LEASE YEAR based on an estimate of such
i“ounts prepared by the LANDLORD and based, except in the case of
¢ first and second LEASE YEAR in which such amounts are
iable, on the am&unts payable in respect of the previous LEASE
% with adjustment for any anéicipated increase or decrease.
“iiled statement and calculation of tr» amounts payable by the
'*5Tunder this Section 19.07, in respect of each LEASE YE
leSEt forth in the statement to be provided by the
“ORD tq the TENANT under Section 9.06 hereof and any amount

hthe amount shown by such statement is less than or

k 130




exceeds the

aggregate of the monthly payments made by the TENANT

quring such LEASE YEAR shall be paid by the TENANT to the

[ﬁNDLORD or by the LANDLORD to the TENANT in the manner and at

¢he times pravided in Section 9.06.

g
o
| S ¥




ARTICLE XX

EXPANSION OF LANDLORD'S IMPROVEMENTS

20,01 Subject to the provisions of this Article XX, the
I‘ANDLORD may at any time and from time to time following the
expication of five (5) years after the OPENING DATE, construct on
the SHOPPING CENTRE LANDS other than the SIMPSONS LAND additional
GROSS LEASEABLE AREA in the LANDLORD'S IMPROVEMENTS by expanding
existing buildings, by makina major structural alterations

thereto and/or by constructing new buildings, for retail purposes

or, with the TENANT's consent, not to be unreasonably withheld or
selayed, for non ‘retail purposes complementary to and not

detracting from the utility of the SHOPPING CENTRE, together with

additional or substitute COMMON AREAS. Any dispute as to the

types of non-retail purposes to which expanded facilities may be
put may be referred to ARBITRATION. Subject to the provisions of
this Article XX, the LANDLORD may alss at any time and from time
to time, whether or nct in connection with any expansion
contemplated by the foregoing provisions of this Section 20.01,

provide other COMMON AREAS on the SHOPPING CENTRE LANDS,

¢xcluding the SIMPSONS LAND. In the event of horizontal

“Xpansion, the Shopping Centre ExXxpansion Lands shown as such on

e SHOPPING CENTRE PLANS shall be deemed to include the land

der such expansion.
20'02

No construction for any of the purposes set forth in

:{--t- )
TtOn 20,01 hereof shall, without the written approval of the

a0
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(i) be commenced by the LANDLORD unless the LANDLORD shall

have given the TENANT not less than one (1) year's
notice of its intention to so commence; or
(1i) Dbe carried out for the purpose of adding any further

. department store to the SHOPPING CENTRE.

20.03 Not less than ninety (90) days prior to commencement of

.uch construction, the LANDLORD shall submit to the TENLNT plans

.4 specifications showing the location and design of such

onstruction and such plans and specifications shall be subject

.o the approval of the TENANT which approval shall not be

mreasonably withheld or delayed; the approval of the TENANT

:nder this Section shall be deemed not to be unreasonably

sithheld or delayed if:

(a) they do not meet the requirements of Sections 20.01 and
20.02;

{b) after such construction the SHOPPING CENTRE would no
iQnger be ur=2d primarily for retail opurposes;

{c) the exterior architectural treatment of such
construction would not be architecturally consistent
with the balance of the SHOPPING CENTRE as a whole;

td)  such construction would create an improper balance of

Parking and access or adversely affect access to the

PARKING AREAS or the balance or distribution of parking

- s f".
;tgﬂ
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facilities having regard to the distribution of retail
facilities on the SHOPPING CENTRE LANDS and the
EXTERIOR LANDS or the traffic patterns and pedestrian
flow in the SHOPPING CENTRE or obstruct the view of the
SIMPSONS BUILDING from the balance of the SHOPPING
CENTRE, to the material detriment of the TENANT; and

. (e} the location of such construction might operate to the

material detriment of the SIMPSONS BUILDING.

The foregoing provisions of this Section 20,03 sh-11

wot, however, apply in respect of the provision by the LANDLORD
-f other COMMON AREAS on the SHOPPING CENTRE LANDS other than the

SIMPSONS LAND if such provision would not constitute a material

addition or alteration to the SHOPPING CENTRE.

Whethef or- not in connection with any such
construction, the LANDLORD shall not demolish any material part
of the original construction of the SHOPPING CENTRE without the
iproval of the TENANT, which approval shall ot be withheld

less such demolition would affect the interests of the TENANT

Y its material detriment,

=04 In connection with any construction to be carried out

*i¢ LANDLORD as provided in this Article XX, the LANDLORD

a3 . . .
*1 provide additional and/or substitute parking facilities




Consistent with the parking ratio as set forth in Section 10.07

mfeOE' Parking for retail prehises shall, if necessary, be
wovided by way of multiple parking decks (which shall not be
crected on the SIMPSONS LAND), the dimensions of which shall be
approved by the TENANT, such approval not to be unreasonably
sithheld, prior to the commencement of construction thereof, or
Onadditional lands acquired, leased or licensed by the LANDLORD.
n the event that the LANDLORD acquires additional lands to
complete its expansion, the TENANT will have the right to
reqgotiate for the use of such additional lands not required by

vhe LANDLORD for .ts expansion and for a right of first refusal

in the event of a sale by the LANDLORD.

10,05 The TENANT shall not pay directly or indirectly for any

sortion of the capital cost of COMMON AREAS provided under this

irticle XX or under Section 9.14. The LANDLORD shall bear the

surden of any increase in the annual cost of operating and
“iintaining the INSIDE COMMON AREAS which may result from the
rfovision of such additional COMMON AREAS but shall receive the
“hefit of any decrease in such.annual cost. Any increase, or
""i’ease, as the case may be, in such annual cost in each LEASE
‘% shall be deemed to be an amount equal to the amount, if any,

h . . ..
Hich the actual cost of operating and maintaining the INSIDE

) “"3\ . . .
U AREAS in such LEASE YEAR exceeds or is less than the

DR

"3t2d cost which would have been incurred in such LEASE YEAR

130




if such additional COMMON AREAS had not been provided. Any

sispute as to the estimated cost referred to in this Section

20.05 shall be settled by ARBITRATION.

20.06 If there shall be any change in the existing parking,
,oning or other governmental requlations presently in effect and
25 @ result thereof, on any proposed expansion of the LANDLORD'S
(MPROVEMENTS, CAR SPACES in addition to those required in respect
of the GROSS RETAIL RENTABLE FLOOR AREA of such expansion are
required to be provided before such expansion can take place, the
LAWDLORD shall not proceed with such expansion or permit the same
to be proceeded with unless and until either:

(i) the LANDLORD shall have agreed to provide such
additional CAR SPACES or to cause the same to be
provided without contribution by the TENANT; or

(ii) the TENANT and the LANDLORD shall havé agreed as to
the manner in which such cost is to be paid including

the amount, if any, of such cost which is to be paid by

the TENANT.
37 Prior to the commencement of construction of any
“sansion of the LANDLORD'S IMPROVEMENTS, the TENANT shall provide
e LA

‘DLORD with an estimate in reasonable detail of any costs

15740 . . .
Pehses of or related to construction which will become

136




payable by the TENANT as a direct result of the expansion of

the LANDLORD'S IMPROVEMENTS. The TENANT shall give the LANDLORD

qotice of the amount of any such costs Or expenses after they

are incurred. If there is any dispute as to the amount of any such

costs O €XPEenses or as to whether they are a direct result of

any expansion of the LANDLORD'S IMPROVEMENTS, the dispute shall

pe referred to ARBITRATION. The amount agreed or determined to be
oving shall be deemed to have been due and payable thirty (30)

;ays after the date of such notice.
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21,01

ARTICLE XXI

SERVICES

The LANDLORD shall have the right to construct, erect,

ace and maintain pipes, drains, poles and wires and other
4

sl

jlar services in, under and over the LEASED PREMISES, the

qquONS IMPROVEMENTS and the SIMPSONS OUTDOOR SELLING AREA for
a4

the purpose of servicing the SHOPPING CENTRE or any part thereof.

any such installation shall be made only on and subject to the

sps1lowing terms and conditions:
£ | .

(a)

(b)

{c)

{d)

such setrvices shall be installed underground if in the
LANDLORD'!s sgole opinion it is re.sonable so to &o;

the LANDLORD shall give the TEWANT not less than sixty
(60) days' notice of its intention to install such
services and shall consult with the TENANT as to the
mode of such installation;

no such services shall be erected, constructed or

installed in, over or under the LEASED PREMISES, the

"SIMPSONS IMPROVEMENTS or the SIMPSONS OUTDOOR SELLING

AREA without the prior consent of the TENANT, which
consent shall not be unreasonably withheld;

the LANDLORD shall repair any damage to the LEASED

PREMISES, the SIMPSONS IMPROVEMENTS or the SIMPSONS

OUTDOOR SELLING AREA caused by the erection,
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(e)

construction or installation of any such services and

shall indemnify the TENANT against any loss, costs and
damages arising therefrom. The LANDLORD shall also
repair any damage to any other part of the SHOPPING
CENTRE caused by such erection, construction or
installation;

any such erection, construction or installation shall
be done in such manner so as to cause no more
inconvenience to the TENANT than is reasonably

necessary.

The LANDLORD shall repair any such services, the work

sf repalr to be carried out in accordance with the foregoing

-aragraphs {(d) and (e) and on reasonable notice to the TENANT.

The LANDLORD shall, at the written request of the

IhANT, construct or install utilities, in addition to the COMMON
72A8, for the purpose of providing additional utility service

2t the ekglusive berefit of the TENANT. Such utilities shall be
--istructed and installed by the LANDLORD in accordance with

s and specifications to be prepared and provided by the

SN, ang approved by the LANDLORD which approval shall not be

‘Wemnmbly withheld. All costs of such construction and

"Eiallation shall he paid by the TENANT to the LANDLORD on

#

-:3.6
[P
B
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jemand. The LANDLORD shall maintain and repair such utilities

ad the TENANT shall, on demand, reimburse the LANDLORD for all
a

osts in respect thereof.
¢

2L03 Subject to the provisions of Section 21.01(d), the
LANDLORD' its agents, servants, employees or contractors shall
ot be liable for any damage sufferéd by the TENANT or its
Custome:s or employees or any damage to the LEASED PREMISES, the
SIMPSONS IMPROVEMENTS or the SIMPSONS OUTDOOR SELLING AREA or the
sontents thereof by reason of the LANDLORD, its agents, servants,
.aployees or contractors entering upon the LEASED PREMISES, the
s14PSONS IMPROVEMENTS or the SIMPSONS OUTDOOR SELLING AREA to

ndertake any examination or any work therein except for any such

:anage resulting from fault, neglect or misconduct.




ARTICLE XXII

SIMPSONS OQOUTDOOR SELLING AREA
AND AUTOMOTIVE CENTRE

22.01 The TENANT shall have the right to erect and use the
SIMPSONS OUTBOOR SELLING AREA solely and exclusively for the

purpose of an area for selling and promotion, but shall not be
dﬂigated to use such AREA continuously 6: at all. UNo additional
cOImideration in money shall be payable by the TENANT to the
ANDLORD in respect of the SIMPSONS OUTDOOR SELLING AREA.

The
SIMPSONS OUTDOOR SELLING AREA may be used no longer than the

seriod from Apriy first to October thirty-first in each year.

22,02 The TENANT shall consult with the LANDLORD upon request

crom time to time by the LANDLORD before erecting the SIMPSONS
JCTDOOR SELLING AREA and before altering, adding to or changing
the same in any way. The SIMPSONS OUTDOOR SELLING AREA shall be
of a first class standard, harmonious with the SHOPPING CENTRE

¢ 1t shall provide for satisfactory ingress or egress and flow
-t traffic. The TENANT shall, no later than October thirty-first
'st) in each year, remove the SIMPSONS OUTDOOR SELLING AREA and
vl Necessary repair and restoration work (including paving

 Striping) so that the PARKING AREAS thereunder can be used as

“.h,

o
"

The size of the SIMPSONS QUTDOOR SELLING AREA shall not

Tieag
Seven thousand (7,000) square feet.

3




The TENANT shall be entitled to construct on the

9204

SIMPsoNs IMPROVEMENTS or the SIMPSONS LAND and operate an

utOmotive centre not to exceed ten thousand (10,000} square feet
a -

. GROSS LEASEABLE AREA, but such construction may take place

: .

a1y upon and subject to the relevant terms and conditions of
0
Arﬂﬁle XIX hereof, as though such construction were an expansion

Lithin the meaning of that Article provided, however, that:

(a) Such construction may be made at any time after the
OPENING DATE, upon notice of not less than six {6)
montha to the LANDLORD from the TENANT of its intention

to so commencej;

(b) The TENANT shall not ‘commence any construction for such
purpose without having submitted plans and
specifications to the LANDLORD at least sixty (60) days

prior to such commencement;

(c) Such construction shall not operate to reduce the
‘maximum permitted GROSS LEASEABLE AREA of the expanded
portion of the SIMPSONS BUILDING set forth in Section

19.0- hereof; ang

The TENANT shall not be required to provide additional
CAR SPACES in respect of the construction of such

automotive centre, provided, however, that it shall be

[
-
s

b
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required to provide, prior to the commencement of
construction of the said avtomotive centre, sufficient
CAR SPACES to replace, in accordance with the

provisions of Section 19.03 relating to the provision

of parking facilities, any CAR SPACES formerly located
on the portion of the SIMPSONS IMPROVEMENTS or SIMPSONS
LAND on which the said automotive centre is
constructed. Section 19.06 shall apply to the
construction‘of such automotive centre as though

-such construction were an expansion within the

meaning of that Section.

"After completion of construction, the said automotive
centre shall be deemed to be owned by the TENANT until the
expiration of the TERM through the effluxion of time or

otherwise, but for the purposes of this LEASE shall otherwise be

deemed to form part of the LEASED PREMISES.

14()
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ARTICLE XXITII

23.01 The TENANT shall conduct any construction or other work
s0 as to minimize the possibility of any claim of lien being

siled or registered on the SHOPPING CENTRE or any part thereof,
and if any such claim of lien is filed or registered shall

foEthwith take all reasonable steps to have the same discharged;

orovided, however, that the TENANT shall have the right to
contest ot review by legal proceedings or in any other manner as
.t may deem suitable any such claim of lien and, in such event,
the TENANT may defer payment of the contested item upon the

condition that before instituting or contesting such proceedings,

the TENANT shall furnish to the LANDLORD a surety bond of an
mnsurance company, in form and term reasonably satisfactory to
the LANDLORD or a cash deposit or other security satisfactory to
:ne LANDLORD sufficient to cover the wmount of such contested
item or items with interest and penalty for the period for which

ch proceedings are expected to take and estimated costs in

onnection with such proceedings.

21,02 The LANDLORD shall conduct any construction or other

X 50 as to minimize the possibility of any claim of lien being
3 ,
-ed Or registered on the SHOPPING CENTRE or any part thereof,

2d . . . . .
£ any such claim of lien is filed or registered shall

[JEN
Y
. ;: ]




173

gorthwith take all reasonable steps to have the same discharged,
plcovided, however, that the LANDLORD shall have the right to
contest or review by legal proceedings or in any ofher manner as
it may deem suitable any such claim of lien and in such event the
LANDLORD may‘defer payment of the contested item during the
Cu[rency of such contestation provided the same is diligently
prosecuted and provided further that such non-payment does not

repder the SHOPPING CENTRE or any part thereof liable to

forfeiture or sale.
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ARTICLE XX1V

GENERAL PROVISIONS

M-Ol The LANDLORD shall not be liable for any damages,

jnjury or dedth in, upon or to the LEASED PREMISES, the SIMPSONS

prOVEMENTS or the SIMPSONS OUTDOOR SELLING AREA or to the

property of the TENANT or any person at any time on or within the
LEASED PREMISES, the SIMPSONS IMPROVEMENTS or the SIMPSONS
oUTDOCR SELLING AREA arising for any reason or cause whatsoever
(save for damages, injury or death resulting “from the negligence
of the LANDLORD or its agents, employees, officers and
contractors or the failure by the LANDLORD to perform any of its
covenants hereunder). The TENANT will indemnify and save
harmless the LANDLORD of and from all fines, suits, claims,
demands and actions of any kind or nature to which the LANDLORD
snell or may become liable or suffer by reason of any breach,
v10lation or non-performance by the TENANT of any covenant, tern
or provision hereof or by reason of any damage, injury or death
sccasioned -to or suffered by any person or persons including the
“NDLORD or by any property by reason of any wrongful act,

23lect or default on the part of the TENANT or any of its

“imts, employees, officers or contractors.

02 The TENANT shall not be liable for any damages, injury

“ Jeath upon, in or to the LANDLORD!S IMPROVEMENTS or to any

[
~_
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ﬁhef property of the LANDLORD or.any person at any time on or
within the LANDLORD'!'S IMPROVEMENTS arising for any reason or
cat,se_whatever (save for damages, injury or death resulting from
nwligence of the TENANT or its agents, employees, officers and
Contractors or the failure of the TENANT to perform-any of-i;s
Covenants hereunder). The LANDLORD will indemnify and save
harmless the TENANT of and from all fines, suits, claims, demands
and actions of any kind or nature to which the TENANT shall or
pay become liable for or suffer by reason of any breach,

giolation or non-per formance by the LANDLORD of any covenant,

cern or provision hereof or by reason of any damage, injury or
MaU1occasioﬁed to or suffered by any person or persons

sacluding the TENANT or by any property by reason of any wrongful

sict, neglect or default on the part of the LANDLORD or any of its

agents, employees, officers or contractors.

4.03 Any condoning, excusing or overlooking by the LANDLORD

r the TENANT of any default, breach or non-performance by the
ther at any time or times in respéct of any payment, covenant,
Iteenent, proviso or condition contained in this LEASE shall nof'
rerate aé a walver of or so as to defeat or affect in any way

7 rights in respect of any subsequent and/or continuing

*#tault, breach or non-performance. - Time shall be of and

“Maue to be of the essence of this LEASE and of all covenants,

Nliern : sy s . . ' .
“itnents, provisos or conditions contained herein.

[
b
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2404 If the TENANT shall be in default hereunder in the

ayme“t of RENT or any other amounts payable by it to the
0

mNDLORD hereunder, before the LANDLORD takes action, the

LMWLORD shall give notice of such default to the TENANT and the
TENANT shall have fifteen (15) days after receipt of such notice
Lithin which to remedy such default. If the TENANT shall be in
jefault of any of its covenants and obligations hereunder, other
¢han “tS covenant to pay RENT or other amounts payvable to the

1 ANDLORD hereunder, before the LANDLORD takes action, the

:ANDLORD shall give notice to the, TENANT forthwith upon such
sefault coming.to the attention of. the LANDLORD and in such
no&ce'the LANDLORD shall with reasonable particularity state the
.ature of the default and require the same to be remedied and the
~=NANT shall have from the recegpt of such notice sixty {60) days
tar such longer éeripd as may reasonably be necessary having

regard to the nature of such default) within which to remedy such
‘afault, If after the expiration of the times above limited the
CINANT remains in default, an EVENTIOF DEFAULT shall be deemed to
+#7e occurred and the LANDLORD may thereupon, at its option,
“ther by itself or by its lawfully authorized agent enter and

“ieater into and upon the LEASED PREMISES and at its option
“*f3lnate this LEASE.

05 If the term hereby granted shall at any time be seized




of taken in execution by any creditor of the TENANT or if the

GNANT shall make a general assignment for the bhenefit of
creditor:s, or if it shall institute proceedings to subject itself

ro the Winding Up Act or to be adjudicated a bankrupt or

insolvent or shall consent to the institution of bankruptey or
insOlvency proceedings against it or shall file an application or
setition OL answer or consent seeking reorganization or
re__adj1,1stmer1'.: of its indebtedness under the Bankruptcy Act or the
cm@anies Creditors! Arrangement Act or any law of Canada or any
srovince thereof relating to bankruptcy or insolvency, or shall
consent to the filing of any such application or petition, or
shall consent to the appointment of a receiver, or if the TENANT
oritsdiréctors shall pass any resolution authorizing the
jissolution or winding up of the company, or if a receiver,

iaterim receiver, trustee or liquidator of all or- substantially

a1l of its property shall be appointed or applied for by it, or

i f

a judgment, decree or order shall ke entered by a Court of
:onpetent jurisdiction adjudging it a bankrupt or insolvent, or
wbject to the provicions of the Winding Up Act or Bankruptcy

=t, or determining that proceedings for reorganization,
frangement, adjustment, composition, liquidation, dissolution or
“ding up, or any similar relief under the Bankruptcy Act or the
“Tpanies Creditors! Arrangement Act or any law of Canada or any
Tray

ince thereof relating to bankruptcy or insolvency have been

"UPtly instituted otherwise than by the TENANT, then an EVENT

£525
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o pEFAULT shall be deemed to have occurred and RENT for the
hree (3) months next ensuing after the then current month and
i1 other amounts which by Section 5.06 will be payable to the
3

INJDLORD as rent for the said three (3) month period shall

meediately become due and payable and this LEASE shall, at the
sotion of the LANDLORD, immediately become terminated, subject to
mefights of any MORTGAGEE pursuanf to Section 10.08 hereof and
theLANDLORD may without notice or any form of legal process
fethwith re-enter upon and take possession of the LEASED

ﬂﬂHSES and remove the TENANT's effects thergfrom, any law or

.atute to the contrary notwithstanding.
s .

34,06 Wnerever in this LEASE a consent or approval is called

tor, it may be withheld at the discretion of the party in

ssestion unless otherwise specified.

14,07 The TENANT agrees that it will at any time and from

sime to time (but not more uften than once in any calendar month)
zon not less than ten (10) days' prior notice, execute and
khvm:to:the LANDLORD, or as the LANDLORD may direct, a

tatement in writing certifying that this LEASE is unmodified and
-~ full force and effect (or if modified, stating the

“ification and stating that the same 1s in full force and

7t as modified), the amount of the RENT and any other amounts

™3 pald hereunder, the dates to which by instalment or

o0
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the;wise such RENT and amounts and other charges payable
0

hereunder have been paid and whether or not there is any existing
defaUlt on the part of the LANDLORD of which the TENANT has

stice. The LANDLORD agrees that it will at any time and from
!

cine to time (but not more often than once in any calendar month)
4900 not less than ten (10) days! prior notice execute and

seliver to the TENANT or as the TENANT may direct, a similar
Stateme“t stating, In addition, whether or not there is

oxisting default on the part of the TENANT of which the LANDLORD
138 notice, whether or not it has épproved any plans and

.pecifications for any structural repair, replacement or

cebuilding and if the same have been completed in a manner

satisfactory to it, the particulars and amounts of insurance

policies on the LEASED PREMISES, the SIMPSONS IMPROVEMENTS and

~he SIMPSONS OUTDOOR SELLING AR.EA in which its interest is noted,

the amount of thé RENT and other amounts then_being paid

-ereunder, the dates to which by instalment or otherwise such

mounts and other charges payable hereunder by the TENANT have

2en pald and the amounts of any arrears of RFNT and any other
“ounts, if any. It is agreed that any such statement delivered

ﬁ ifsuant to the provisions of this Section may be conclusively

“#l1ed upon by any prospective purchaser or purchasers or any

o :
-*.GAGEE or prospective MORTGAGEE save as to any default on the

‘* 0f the LANDLORD or the TENANT, of which the party giving

3 . .
Statement does not have knowledge at the date thereof.

—i
—




24,08 The LANDLORD may at any time within one (1)

ine end of the ORIGINAL TERM or any subsequent renewal period

hereof and provided that the TENANT has not been deemed to have:

ﬂercised 1ts current option of renewal, enter into the LEASED

pmmISES and bring others at all reasonable hours for the pPurpose

Ofoffering the same for rent, provided, however, that no such

entry by the LANDLORD shall unreasonably interfere with the
pusiness of the TENANT.

24,09 The TENANT acknowledges to the LANDLORD that the
si0PPING CENTRE may be mznaged by The Cadillac Fairview

corporation Limited (or such other party as the LANDLORD may in

witing designate) and for all intents and purposes, the manager

»f the SHOPPING CENTRE shall be authorized to deal with the
TEINANT provided, however, that such manager shall have no right

1) alter, amend or vary any of the terms or conditions of this
EASE.

4,10 Any notice, demand, request, consent or approval

‘:¢uired to and contemplated by any provision of this LEASE to be

:'en or made shall be given or made in writing and delivered, in
Y8 case of the LANDLORD, to The Cadillac Fairview Corporation

“Fited, 1200 Sheppard Avenue East, Toronto, Ontario, or if

“ilad thep by prepaid registered mail addressed to The Cadillac

SNy

-
PO W

year before
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Fai:view Corporation Limited, P.O. Box 22,000, Station A, Toronto
H5W 1W2, Ontario, and delivered or mailed as aforesaid in the
case of the TENANT to Simpsons Limited, 401 Bay Street, Toronto,

ontario. Any such notice, demand, request or consent shall be

qailed 1n Toronto and be conclusively deemed to have been given
or made on the date on which such notice, demand, request or
consent is delivered or, if mailed, then on.the second (2nd) next
pusiness day following the date of the mailing, as the case may
pe except in the event of interruption of regular postal service.
gither payty may at ady time give notice iniwriting to the other
of any change of address of the party giving such notice and from
and after the giving of such notice the address :herein specifiéd

shall be deemed to be the address of such party for the giving of

notices hereunder.

211 payments required to be made by this LEASE shall be
delivered or mailed by first class prepaid mail to the above
addresses of the LANDLORD or the TENANT, as the case may be,

unless otherwise dirsected by the LANDLORD or the TENANT, as the

case may be,

M1 Upon the commencement and the termination of this LEASE

¥ efflusion of time, by operation of Section 17.06 or by
S S . . .
*iftender under Section 7.03 but not otherwise, the LANDLORD

211 pay to the TENANT the value of any unearned insurance

o
R
-
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pl:emj_ums upon the LEASED PREMISES, the SIMPSONS IMPROVEMENTS and
(he gIMPSONS QUTDOOR SELLING AR;A and the parties shall adjust,
appoftion and allow between themselves all items of taxes, water
(ates and other matters of a similar nature to the intent and
rpOSe that the TENANT shall bear the burden thereof from the
Comnmncement date of the LEASE until it shall deliver up
possessj.on of the LEASED PREMISES, the SIMPSONS IMPROVEMENTS and
rhe sIMPSONS OUTDOOR SELLING AREA on the termination of the LEASE
or at the expiry of any holding over but not afterwards, and the

.acties shall also adjust amounts in respect of which the TENANT

w3 any right of set-off.

14,12 .Whenever in this LEASE it is provided that anything be
jone ot performed such provisions are subject to UNAVOIDABLE
rs(AYS., Neither the LANDLORD nor the TENANT shall be deemed to
s in default in the performance of any obligation hereunder

iuring the period of any UNAVOIDABLE CILAY relating thereto and
iy period for the performance of such obligation shall be

=xtended accordingly. The LANDLORD and the TENANT shall
nediately notify the other as to the commencement, duration and
~nsequence (so far as the same, is within the knowledge of the
iy in question) of any UNAVOIDABLE DELAY.

Z:.\ . . .
13 The TENANT shall not have the right to terminate this

~La3l

> In the event that the LANDLORD shall be in default

LI
S

-
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ereunder:

; 14 This LEASE shall be construed under and governed by the
2 .
e of the Province of Ontario. Should any provision or

Dro\,isions of this LEASE and/or its conditions be illegal or not
;nforceable, it or they shall be considered separate and
se\,efable from the reméining provisions and conditions of this
1EASE which shall remain irn force and be binding upon the parties
Leretc as though the said 1llegal or unenforceable provision or

ovisions or conditions had never been included.

2,15 Subject to the provisions of this LEASE respecting

sssignment by the TENANT, this indenture shall enure to the

-anefit of and be binding upon the LANDLORD and the TENANT and

-neir regpectlve successors and assigns.

.16 The LANDLORD and the TENANT agree that in performing
»y of the obligations of the other pursuant to this LEASE, they
«t11 do s0 in a reasonable manner and so as té interfere as

-ittle as possible with the activities and operations of the

LR

-er,

Y.

Unless otherwise provided, if either the TENANT or the-
“LORD fails to pay to the other any amount which shall be due

."'7‘.".] B ) i
Mder, such amount shall bear interest at a rate per annum of

Lol
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gour percent (4%) in excess of the annual rate of interest

chafged from time to time on Canadian dollar loans to prime
credit risks by The Toronto-Dominion Bank or other Canadian
dw:tered bank acceptable to both Parties, until paid, without
derogation from any other rights of the parties under this

74,18 Subject to Section 24.14, this LEASE is entored into by

the TENANT on the understanding that all of the obligations of

the LANDLORD and the TENANT containaed hereln are of the essence

nereof and form an integral part hereof, that each of such

obligations has been entered into in consideratioa of the

obligation of the TENANT to pay rent and its other obligations
herein and that all of the rights of the ‘TENANT contained in this

LEASE can be enforced against any subsequent owner of the LEASED
PREMISES whether such owner has acquired the same from the

previous owner thereof, under a mortgage or charge, from the

trustee in bankruptcy of a previous owner of the LEASED PREMISES

it otherwise howsocev ar.

4,19 The proviso extending the ORIGINAL TERM as set out in

faction 1,26 of this LEASE and the TENANT's options to renew as

2t oout inp Section 4,02 of this LEASE are all subject to the
tess condition that the provisions thereof are to be

wchwe only if, with respect thereto, the provisions of

“1m’29 0f The Planning Act, Revised Statutes of Ontario 1970,
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28 amended or any legislation in substitution therefor or in

aadition thereto, are or will be complied with (but this shall
ot 1imit the effectiveness and full operation of this LEASE as
o all other provisions hereof or prevent this LEASE having
effeCt and operation as a lease for an ORIGINAL TEi%M of
rwenty-one (21) years less a day as provided in Section 1.26
hereof ( as 1f such provisions as to extension of the ORIGINAL
sgRM had never been included), if the provisions of section 29

of The Planning Act are not complied with prior to the expiration
of%he above-mentioned ORIGINAL TERM of twénty~one.(21) yeurs

less a day). - Either Party shall, on demand by the other Party,
cooperate in making such applications Oor representations to the
appropriate authority or authorities, and shall do all such other
acts and things as may appear .necessary or desirable from time to
time to make effective the provisions of this LEASE which are
conditional upon compliance with Section 29 of The Planning Act.
24.20 The expressions "this LEASE", "hereof", "herein",
‘hereunder” and similar expressions refer td this LEASE as a

“wle and not only to a particular Article, Section or portion of
%15 LEASE.

-3.21 The table of contents and index annexed hereto are

Tovy . . . .
Y1ded for convenience of reference only and do not form part
.‘@reof. )




ARTICLE XXV

ARBITRATION

25.01 If the LANDLORD and the TENANT do not agree as to any
Jatters which, 1f no agreement is reached upon them, shall or may
py the provisions of this LEASE be determined by arbitration, or
if there is disagreement as to the reasonableness,
amxopriateness or materiality of any action or matter which by
this LEASE must be reasonable, appropriate, or material, any such
jisagreement shall be réferred to three (3) érbitrators one of
.om shall be chosen by the LANDLORD, one by the TENANT and the
third by the two so chosen. If within a reasonable time the
sarty who has been notified of a dispute fails to appoint an
abitrator or the two arbitrators appointed by the parties do not
ree upon a third arbitrator, then the party or parties not in
lefault may apply to a Judge of the Supreme Court of Ontario for
‘he appointment of an arbicrator to represent the party or
retties in default or a third arbitrator or both of such

ithitrators,

.02 The arbitration shall be conducted upon the terms and
“witions angd subject to the provisions of The Arbitrations Act
~ the Province of Ontario. Unless the parties to any

:.":-ll- : . . . . : 3
“fation Otherwise agree 1n writing prior to the appointment

i
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,f the arbitrators, an appeal shall lie from the decision of the
L

rbitrators or the majority of them to the Supreme Court of
3

ontario in accordance with the provisions of the said

Ar}‘,)itration.‘&i Act.

IN WITNESS WHEREOF the parties hereto have executed

.hiS agreement as follows:

By the LANDLORD, on the 23rd day of April, 1976.

THE CX C FAERVIEW CORPORATION LIMUTED
I/ . o
By
- ¥ ICE-FRISIOEINT

SE
i
_ '/Z:’; ’H—»-é/"_/';j’%‘\_.__
= : T

h=

1976.

’

By the TENANT, on the 28th day of April

SIMPSONS, LIMITED -
e "// i ot
By: FE AL 7 Nee -n-\_["{ (R

]
-

)
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I NDEZX

<7pp FLOOR AREA

::J;inition . . '

2 or in calculation of TENANT'S

e to MERCEANTS' ASSOCIATION

g,uire of INSIDE COION AREA OPERATING COSTS
i

.,aRATION
f?%nition
Zutes referable to
'f‘ﬂgnment (after ORIGINAL TERM)
5 ital replacements, TENANT'S approval
;6§SUI'1ER PRICE INDEX . _
< pgreement on index used in lieu of
15t of changing PARKING_ AREAS or SIMPSONS
~ [HPROVEMENTS
-smage and destruction
"SIHPSONS BUILDING - 2 years before
expiration of ORIGINAL TER:
cxpansion
" Cost to LANDLORD as a result of expansion
of SIMPSONS BUILDING
Cost to TEMNANT as a result of exXpansion
of LANDLORD'S IMPROVEMENTS
increased INSIDE COMMON ARFA OPERATING
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SCHEDULGE B

This is Schedule B to the Lease by
The Cadillac Fairview Corporation Limited
to Simpsons, Limited of Leased Premisesg
in Kitchener, Ontario executed as of August 20, 1975,

SAMPLE CALCULATION OF EFFECTIVE COST OF

LONG TERM PERMANENT FINANCING

assumptions:
1. Loan amount - $1,000,000
2. Amortization period and term -~ 10 years

3. Coupon rate - 9,0%
4. Monthiy payments; semi-annual compounding

5. Brokerage commission, legal fees, etc., of 1.0% of the
Loan Amount payable on the date the loan is issued,.

6. Monthly payments of principal and interest equal to
$12,579, {(from Publication No. 69 of the Financial
Publishing Company).

then, the EFFECTIVE COST OF LONG TERM PERMANENT FINANCING is
determined by calculating that rate of interest -which eguates the

rresent value of the debt service to the net Procecds of the
toan.

2t proceeds of loan:

=%an amount $1,000,000
"38 cost of creation 10,000
"2t proceeds at date of issue $ 990,000
The:efore:
. 120
%990,000 & 4 = 12,579 1.~ 1/(143i)
1207i 1
$990,000 = 12,579 Ee.mzsoooq_g
and § = .007559207

TILIHOHLNVY
A TATOVT TR 7er

-




200

yote that "i" above is the monthly compound interest rate which
equates the future debt service to $990,000 present value. Thisg

onthly compound interest rate isg equivalent to the following
Znﬂual effective rate: :

n
(1.0 + 1)

t
"

12
(1.0 4 .007559207)

U
|

S = 1.094578

rherefore, the EFFECTIVE COST OF LONG TERM PERMANENT FINANCING
ctated on the basis of annuatl compounding is 9,4578%,




SCHEDUTLTE

C

This is Schedule C to
Tne Cadillac Fairvie

to Simpsons,

the Lease by
w Corporation Limited
Limited of Leased Premises in

Kitchener, Ontario executed as of August 20, 1975,

STORE # USE
Al (kiosk) florist
A3 (kiosk) keys
Cl ladies wear
c2 shoes
C3 jewellery
C5 ladies wear
C8 bank
9 toys
Clo restaurant
Cll drug store
Ccl2 hairstylist
Ci3 tobacco/magazines
Cl4 men's hairstylist
Cl5 delicatessen
Cl7 green grocer
El books
E2 ladies wear
E3 shoes
E4 ladies wear
ES shoes
Eb fabrics
E7 liquors
E9 gifts/china
E10 ladies wear
E1ll luggage
El2 ladies wear
EL3 men's wear
El4 men's wear
Fl ladies wear
F2 ‘men's wear
F3 family apparel
Gl candies
G2 baked goods
G3 donuts
G4 wools
G5 winemaking supplies
G6 cameras/film
G7 gifts
G8

Paint & wallpaper
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VOLUME I

Cadillac Fairview lease of premises at Fairview Park Mall
Shopping Centre, Kitchener, Ontario, to Simpsons, Limited

INDEX TO CLOSING BINDER

Index to Closing Binder, Volume II.

Proposals dated (a) January 7, 1974 and (b) January
22, 1974,

Letter of Intent of February 18, 1975 (index attached
thereto). See Volume II for Schedules A, E and E-1.

(a) Short-term lease of land dated February 19, 1975.

(b) Notice of lease relating thereto.

Lease dated as of August 20, 1975, executed by Cadillac
Fairview on April 23, 1087¢ and by 3impsors on April
28, 1976; two copies of lease were stamped to ev1dence
consent of the Land Division Committee of the Regional
Municipality of Waterloo on April 29, 1976 (submission
no. B-373-75); copny of the title page of the lesage
showing said stamp is included in binders not contain-
ing the original thereof. See Volume II for Schedule
A,

Landlord's authorities.

Tenant's authorities.

Lien clearance certificate, given as of May 17, 1976
(file no. 33-02080).

Title opinion of Gardiner, Roberts, dated April 29,
1976.

Lease opinion of Smith, Lyons, Torrance, Stevenson &
Mayer dated April 29, 1976.

Indemnity agreément.-

7.02B agreement.

Registration agreement.

Acknowledgement re letter of intent.
Easement letter agreement.

Letter re ownership of Simpsons Buildingf
Rental confirmation letter,

Insurance certificate.

Subordination agreements:
(a) Bank of Montreal,
(b) The Mutual Life Assurance Company of .Canada.




= e .

19.
20.
21.
22.

.23,

Certificate of compliance with Section 10.08 of Lease.

Estoppel Certificate.
Development agreement.
Ontario Hydro agreement.

Closing Agenda.
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VOLUME IT

-Cadillac Fairview lease of premises at Fairview Park Mall
Shopping Centre, Kitchener, Ontario, to Simpsons, Limited

INDEX TO CLOSING BINDER

Tndex to Closing Binder, Volume I.

Lease less sensitive provisions (filed with the Land
Division Committee of the Regional Municipality of
Waterloo on April 2%, 1976).

Notice of Lease dated April 28, 1976 (including plans)
registered in the Registry Division of Waterloo (no.
58) on April 29, 1976 at 4:22 P.M., as Instrument no.
568038,

Schedules A, E and E-1 referred to in Letter of
Intent of February 18, 1975.

Schedule A referred to in Lease of August 20, 1975.

Plan of Survey.
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THIS IS EXHIBIT “C” TO THE
AFFIDAVIT OF ALAN MARCOVITZ
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8™ DAY OF AUGUST, 2025

Coyxﬁﬁj@né'for Taking Affidavits

£~ Linda Galessiere
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The Bay Store Kitchener

Preliminary budget deficiencies

Project Cost of work
estimated

Roof e $2,000,000.00
Chiller, water tour e $2,500,000.00
Escalator, elevator e $2,500,000.00
Vestibules and entrances e $1,000,000.00
Exterior building envelopes e $2,000.000.00
Electrical rooms e $ 600,000.00
Loading docks e $ 400,000.00
Adm. & Profit (5%) e $ 550,000.00
Professional fees and permits e $1,155,000.00

(10%)

Contingencies (10%)

$1,120,500.00

Coordination fees (10%)

$1,382,500.00

Total

$15,208,000.00

These works do not include rental improvements inside the premises.
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THIS IS EXHIBIT “D” TO THE
AFFIDAVIT OF ALAN MARCOVITZ
SWORN REMOTELY BEFORE ME AT

THE CITY OF TORONTO,
ON THIS 8™ D, F AUGUST, 2025
// e
7 -

/"r‘
{
Commji&Stoner for Taking Affidavits
Linda Galessiere
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MILLER THOMSON LLP T 416.595.8500
M I L L E R SCOTIA PLAZA F 416.595.8695

40 KING STREET WEST, SUITE 6600
T HOMSON P.0. BOX 1011

TORONTO, ON M5H 351

CANADA MILLERTHOMSON.COM
June 6, 2025 Larry Ellis

Direct Line: +1 416.595.8639

. . . lellis@millerthomson.com
Private and Confidential

File No. 0292565.0001
Westcliff Group

439 University Ave

Toronto, ON

M5G 1Y8

Attention: Alan Marcovitz & Adam Marcovitz
Dear Mr. Marcovitz & Mr. Marcovitz:

Re: Lease Assignment Consents — CCAA Sale Process — Hudson’s Bay

We write on behalf of our clients, Weihong Liu (“Ms. Liu”) and Ruby Liu Commercial
Investment Corp. (the “Purchaser”), the successful bidder in the court-supervised lease
monetization process under the Companies’ Creditors Arrangement Act (“CCAA”) in respect
of certain leaseholds and assets of Hudson’s Bay Company and certain affiliates (‘“HBC”).

As you may be aware, the Honourable Mr. Justice Osborne of the Ontario Superior Court of
Justice (Commercial List) approved the Lease Monetization Process by order dated March
21, 2025 (the “Lease Monetization Process Order”). Attached to this letter as Appendix “A”
is a copy of the Lease Monetization Process Order.

Pursuant to the Lease Monetization Process Order, the Purchaser’s bid was selected as a
Successful Bid (as defined in the Lease Monetization Process Order), subject to certain
conditions. Foremost among these is obtaining the necessary consents from landlords for the
assignment of twenty-eight commercial leases.

We write to you in your capacity as counsel to Westcliff Group (the “Landlord”). More
specifically, we write to you to request the Landlord’s consent to the assignment of the lease
for Fairview Park, Kitchener, ON. To assist your client's assessment of Ms. Liu, and the
Purchaser, as the proposed assignee, this letter provides information in the following five
sections:

Ms. Liu’s qualifications and operational experience;
The strategic Canadian retail business plan;
Financial readiness to perform lease obligations;
Benefits to key CCAA stakeholders; and

The path forward and landlord engagement strategy.
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1. Ms. Liu’s Business Experience

a) Ms. Liu’s Chinese Business Experience

Ms. Liu is an accomplished entrepreneur with decades of experience operating multi-location
retail platforms in competitive global markets. Her ventures have demonstrated success in
concept development, brand scaling, and supply chain execution, supporting profitable and
resilient operations.

Ms. Liu’s career began in Harbin, China, where she worked in multiple small businesses
throughout high school. In 1988, Ms. Liu moved to the rapidly-growing city of Shenzhen to
pursue her entrepreneurial dreams. Leveraging her early business experience, Ms. Liu
opened and managed six restaurants across Shenzhen, with locations including Sungang
Warehouse, Shangbu Road, Nigang Village, and Meilin. In 1994, she founded Yijing
Investment & Development Co., Ltd., marking her entry into real estate development with the
construction and management of Meilin Yijing Tower, a high-rise urban project. Ms. Liu gained
further national recognition when she partnered with Vanke Real Estate Co., Ltd. to co-
develop Phase V of the Vanke Four Seasons Flower City in 2001, a project subsequently
honored as China’s top residential development.

Most notably, in 2002, Ms. Liu co-developed Central Walk Shopping Center with Excellence
Group, a landmark commercial project that proved pivotal in her career. Located in the heart
of Shenzhen’s Central Business District, Central Walk Shopping Center spans 140,000
square meters and is one of the largest and most advanced shopping centers in China, with
approximately 50,000 to 100,000 visitors per day. Ms. Liu pioneered the concept of an eco-
leisure shopping mall—an integration of retail, dining, entertainment, wellness and tourism to
create a comprehensive “one-stop” consumer experience. As a mother of two, Ms. Liu was
frustrated by Shenzhen’s lack of indoor recreational spaces and envisioned Central Walk
Shopping Center to have a large family-oriented space. Under her management, Central Walk
Shopping Center developed one of Shenzhen’s largest family entertainment parks. Central
Walk Shopping Center addressed a critical gap in Shenzhen’s commercial landscape and
helped redefine the model for urban mixed-use developments across China.

Ms. Liu’s success in developing Central Walk Shopping Center is supported by her selection
of a strong team of experts and the integration of stakeholder feedback. At a time when
international collaboration in commercial projects was still uncommon in China, Ms. Liu
engaged several globally renowned firms, including: Callison Architecture (USA) for
architectural design; Japan Design Corporation for landscaping; DTZ (Hong Kong) as
construction advisor; and Pacific Group (Taiwan) for strategic planning.

During this time, Ms. Liu also owned and managed another mall, Central Walk Shenzhen, a
five-story retail complex spanning 83,900 square meters. As of December 2018, the mall had
a 100% occupancy rate and generated a gross monthly income of $4.5 million (RMB 23.8
million). The mall features a diverse tenant mix, including fashion retailers, restaurants, a
cinema, and a supermarket.
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In February 2019, Ms. Liu sold Central Walk Shenzhen to Hong Kong’s Link Real Estate
Investment Trust for $1.25 billion (RMB 6.6 billion). Following this sale, Ms. Liu moved to
Vancouver, Canada and founded Central Walk, which has since become a leading
commercial real estate firm.

b) Ms. Liu’s Canadian Landlord Operations

Ms. Liu has been actively involved as owner and investor in substantial Canadian business
operations for more than a decade. Ms. Liu owns and actively manages more than 2.5 million
square feet of Canadian shopping centre assets, including:

i) Woodgrove Centre (Nanaimo, BC): Acquired in 2020. Vancouver Island’s
largest shopping centre with 748,000 sq. ft., over 140 stores, and annual foot
traffic of 5.6 million visitors.

ii) Mayfair Shopping Centre (Victoria, BC): Acquired in 2021. A 518,000 sq. ft.
retail centre hosting over 120 stores and welcoming approximately 4.1 million
visitors per year.

iii) Tsawwassen Mills (Delta, BC): Acquired in 2022. A regional shopping centre
with 1.2 million sq. ft. and more than 200 stores and services. Attached to this
letter as Appendix “B” is a summary of Ms. Liu’s shopping centre holdings.

Ms. Liu's considerable experience operating as a landlord in Canada provides her
considerable insight into landlord sensitivities. Landlord issues, including the critical
importance of protecting mall related exclusivities and operational restrictions are well
understood and respected. Attached to this letter as Appendix “C” is a listing of current retail
stores across Ms. Liu’s three shopping centres.

In addition to retail and landlord operations, Ms. Liu owns the Arbutus Ridge Golf Club
(Vancouver Island, BC), an 18-hole championship golf course acquired in 2019. Rated four
stars by Golf Digest and awarded Best Destination Golf Course in British Columbia, the
property illustrates her ability to manage regulated service operations in Canada.

2. Strategic Business Plan for Canadian Retail Operations

HBC’s business, while in distress, possessed strong operational fundamentals — a deep
supplier network, prime locations, loyal customers, and experienced staff. Ms. Liu intends to
preserve and modernize those foundational elements, using them as the framework for
launching a refreshed Canadian retail platform (the “Retail Business”). The value chain
already exists. Ms. Liu and her team’s focus will be to reactivate and enhance it.
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HBC’s Value Chain Reactivation

To maintain and reengage the existing HBC value chain, Ms. Liu has taken the following

steps:

1.

Working from her existing contacts and team members, Ms. Liu has already
established an executive organizational chart to fill the roles of CEO, CFO, CMO,
COO, CMO (Merchandising) and CHRO. Attached to this letter as Appendix “D” is a
list of the people that have agreed to take on these critical roles and responsibilities,
together with a brief overview of their experience and expertise.

Working from the HBC’s current and former org chart, Ms. Liu has met with twelve
store level managers and has secured commitments from ten to stay on and assist
with the reactivation. Ms. Liu intends to continue meetings with key managers in an
effort to return as many as possible. Ms. Liu believes that returning store managers is
the best path to preserving institutional knowledge of the entire Hudson’s Bay value
chain, which in turn is the most effective strategy to open stores as quickly as possible.
It is worth noting that the ten store managers that have committed each have more
than ten years of HBC operational experience and in many cases more than twenty
years of HBC operational experience.

Ms. Liu has engaged Wayne Drummond, the former President of Hudson’s Bay, for
the purpose of assisting with everything from securing suppliers and inventory to
reviewing product mix. Mr. Drummond’s intimate knowledge of Hudson’s Bay’s
operations will be critical in ensuring that stores open quickly and effectively. Attached
to this letter as Appendix “E” is a copy of Mr. Drummond’s bio.

Ms. Liu and her team have already reviewed more than 500 resumes from current and
former Hudson'’s Bay employees that would like to return to work as store employees.
As Ms. Liu progresses to general support from the landlords her intent is to work with
Alvarez & Marsal Canada Inc. in its capacity as monitor of HBC (in such capacity, the
“‘Monitor”’) and HBC’s counsel to establish a formal communication and process
whereby all prior store level employees will be offered the opportunity to apply for
employment with Ms. Liu’s stores. The projected expectation for total employees
required to open the stores is between 2,500 and 3,000.

Ms. Liu has already met with more than fifty of HBC’s suppliers to assess their ability
and willingness to supply her 28 stores. Each of the suppliers have indicated interest
and excitement in the opportunity to continue a supplier relationship with Ms. Liu. As
Ms. Liu progresses to general support from the landlords, her intent is to work with the
Monitor and HBC’s counsel to establish a formal communication and process whereby
all prior suppliers will be offered the opportunity to work with Ms. Liu to establish go-
forward supply terms and timelines.

Ms. Liu has already met with several landlords in an effort to understand critical pain
points, including necessary refurbishments/renovations, Ms. Liu’s ability to fund the
operation and various other concerns. Ms. Liu intends to schedule meetings with each
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landlord for early next week to continue those conversations and move pain points into
a more detailed and specific dialogue so that detailed solutions can begin to formulate.

Timelines and Milestones

Ms. Liu and her team have detailed a working operational and store opening timeline with
critical milestones. The timeline commences on the day the lease assignment transaction
closes. The critical condition precedent to closing the assignment transaction is court
approval. Ms. Liu intends to close the transaction immediately after the lease assignment
transaction is approved by the Court.

Milestone Target (From Lease Assignment Close)
Hire Key Executives 30 days
Hire Key Managers 30 days
Hire Store Level Staff 90 days

Store Design Mock-Ups to Landlords 30 days

Inventory Ordering 90 days
Permit Applications As soon as possible. Will require Landlord
input.

Renovations Begin (Permit-Dependent) | As soon as possible. Permit dependent.

Store-Level Financial Forecasts Updated and delivered to applicable landlord
every 30 days with a view to finalizing for day
90.

Marketing Campaign Launch 120 days

Completion of Renovations Target 150 days, but as previously noted

dependent on applicable permits.

Inventory Delivery & Merchandising 150 days

Grand Opening 180 days

The overall goal is to open at least twenty stores within 180 days. Permitting related to
necessary renovations is the most significant unknown factor as it relates to adhering to the
timeline.
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Financial Forecasting

Given the business plan to reactivate HBC’s value chain and given the above timeline, Ms.
Liu and her team have prepared an integrated financial forecast for the Retail Business.
Attached to this letter as Appendix “F” is an Excel file that sets out certain aspects of the
forecasting, together with store specific P&L analysis as it relates to your client’s specific
lease(s).

The forecasting sets out the key assumptions at the “Inputs” tab. The assumptions were driven
by actual historical data related to HBC’s business. Key highlights as it relates to the
forecasting, include:

As it relates to the three-year forecasted P&L:

The Retail Business is forecasted to lose $32.5 million for the balance of 2025.

The Retail Business is forecasted to profit $31 million during the 2026 calendar year.
The Retail Business is forecasted to profit $35.5 million during the 2027 calendar year.
Total sales for the balance of 2025, 2026 and 2027, respectively, are forecasted to be
$867 million.

The Retail Business is expected to contribute $9.5 million in income taxes during the
forecasted period.

As it relates to the three-year forecasted cash flow:

In reviewing the total expected cash needs to ramp the business up and launch within
the targeted timeframe, Ms. Liu has committed to making an initial advance of $325
million, which is reflected as the initial equity investment to open the cash balance.
The inventory ramp up cost is estimated at approximately $96 million over the course
of eight months.

Ms. Liu has allocated $84 million for leasehold improvements, over the course of six
months.

With the initial equity injection of $325 million, the Purchaser’s cash position never
drops below $36 million, which amount reflects a very healthy cash buffer to deal with
contingencies.

In addition to the $36 million contingency buffer, the cash flow forecast reflects a line
item for $80 million to account for transaction costs and other contingencies. It is
noteworthy that the estimated contingency would cover more than ten months of
estimated total rent cost.
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As it relates to the three-year forecasted Store P&L:

e Total aggregated sales in the first twelve months is $438.5 million.

o Total aggregated store payroll cost in the first twelve months of stores being opened
is $51.7 million.

o Total aggregated store rent cost, plus property taxes and CAM in the first twelve
months is $43.7 million.

e Total aggregated store remodel expense cost in the first twelve months is $84 million.

¢ Landlord store specifics noted in a separate tab.

As a general comment, Ms. Liu expects that the financial forecasting will continuously evolve
to reflect real time information received during the period where the broader team is working
through the store opening operations. As noted in the timeline, Ms. Liu doesn’t expect to have
final forecasting until 90 days from the close of the lease assignment transaction. However,
to ensure that Ms. Liu is able to work through issues that arise, Ms. Liu has intentionally built
tens of millions of dollars of contingency funding into the Retail Business forecasting.

Ms. Liu fully appreciates that specific sites may require refurbishment/renovation. Ms. Liu
intends to work through those expectations with each landlord and ultimately reflect the cash
outlay required as part of the forecasting.

All in all, the total Retail Business, including costs of refurbishment/renovation, store launch
and contingency, will require a cash investment of approximately $325 million. Ms. Liu has
these funds available and as part of the lease assignment transaction intends to invest these
funds, in the form of equity, into the Retail Business, in accordance with the cash flow forecast.

Critical Mass/Economies of Scale

Based upon support already expressed from certain landlords, Ms. Liu believes that she has
achieved her critical mass targets to ensure overall business viability.

Improving Operations and Marketing
While secondary to the obvious need to establish fundamental operations, Ms. Liu has a
strong vision for an approach to improve HBC'’s strategies. At a very high level the vision and
approach are as follows:

o Expanded demographic targeting, adding younger consumer segments.

e Modernization of stores, including upgrades to interiors, signage, and technology.

o Experience-focused brand development to drive traffic and loyalty.

Ms. Liu looks forward to discussing her vision to improve on the HBC business model and
drive her vision for retail sales in accordance with the three stated guiding principles.
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3. Financial Capacity and Commitment

Ms. Liu provided HBC and its advisors with proof of funding in connection with the Lease
Monetization Process. The proof of funding provided to HBC and its advisors establishes cash
sufficient to support the Retail Business.

To the extent the Landlord wishes to have proof of funding confirmed, we are prepared to
establish terms of a non-disclosure agreement and provide directly, or, alternatively Ms. Liu
is prepared to have our firm share proof of funding directly to legal counsel on the undertaking
that counsel can review for the purpose of providing their client a summary of the funding
proof.

Funds will be invested directly by Ms. Liu into the Purchaser. To the extent Landlords require,
Ms. Liu is prepared to provide covenants to ensure exclusive application to the retail
operations. Annual financial and operational reporting will be provided to landlords upon
request and/or in accordance with Lease terms.

4. Benefits to CCAA Stakeholders

The lease assignment transaction provides the Landlord with a material improvement to the
covenant that HBC offered over these past few years. The Landlord will receive an
experienced tenant that is incredibly well capitalized and motivated to build a dominant
Canadian retail brand. As noted above, tens of millions in rent is well supported by the Retail
Business, together with tens of millions in store improvements.

Additionally, many other impacted stakeholders will receive tremendous and meaningful
benefits:

1. Employees — Ms. Liu will offer store manager and senior positions to dozens of
Canadians and store level employment to thousands of Canadians.

2. Suppliers — renewed contracts and minimal disruption to supply chains will provide
much needed relief to many Canadian suppliers.

3. Creditors — creditors of HBC stand to benefit from the proceeds of sale from the lease
assignment transaction.

4. Canadian Economy — in the first year alone total sales of $438.5 million are projected.
These sales represent a meaningful economic boost to local Canadian economies,
not to mention the approximate $9.5 million of income tax to be paid to the CRA
resulting from projected profit over the next thirty months.

Simply put, while the landlords receive the most significant improvement to overall position,

there are thousands of employees, hundreds of suppliers and millions of dollars of benefit to
the overall Canadian stakeholders and Canadian economy.
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5. Path Forward

This letter serves as a general communication to all landlords. We recognize that each
landlord and location has unique circumstances. Accordingly:

1. Ms. Liu looks forward to individualized discussions to understand site-specific
concerns and co-develop customized launch plans.

2. All leases will be assumed on an "as is, where is" basis. Ms. Liu is not asking for lease
related concessions and will comply with lease terms.

3. Ms. Liu will engage with each landlord to identify capital requirements, marketing
opportunities, and modernization strategies.

4. Beyond obtaining consent, Ms. Liu is committed to earning landlord trust and
collaboratively revitalizing the Canadian retail landscape.

We would be pleased to meet with you and your client to review our plans in more detail and
address any specific concerns. Please contact the undersigned at your convenience.

Yours truly,

MILLER THOMSON LLP

Per L arry Ellis

Larry Ellis
LE/Ip
cc. Greg Karpel, Alvarez & Marsal Canada Inc.

Alan J. Hutchens, Alvarez & Marsal Canada Inc.
Sean Zweig, Bennett Jones LLP

Michael Shakra, Bennett Jones LLP

Ashley Taylor, Stikeman Elliott LLP

Jonah Mann, Stikeman Elliott LLP
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Court File No. CV-25-00738613-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. FRIDAY, THE 21ST DAY

~— N —

JUSTICE OSBORNE OF MARCH, 2025

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
HUDSON’S BAY COMPANY ULC COMPAGNIE DE LA BAIE D’HUDSON SRI, HBC
CANADA PARENT HOLDINGS INC., HBC CANADA PARENT HOLDINGS 2 INC., HBC
BAY HOLDINGS | INC., HBC BAY HOLDINGS Il ULC, THE BAY HOLDINGS ULC, HBC
CENTERPOINT GP INC., HBC YSS 1 LP INC., HBC YSS 2 LP INC., HBC HOLDINGS GP
INC., SNOSPMIS LIMITED, 2472596 ONTARIO INC., and 2472598 ONTARIO INC.

ORDER
(Lease Monetization Process)

THIS MOTION, made by Hudson’s Bay Company ULC Compagnie de la Baie
D’Hudson SRI (“Hudson’s Bay”), HBC Canada Parent Holdings Inc., HBC Canada Parent
Holdings 2 Inc., HBC Bay Holdings I Inc., HBC Bay Holdings Il ULC, The Bay Holdings ULC,
HBC Centerpoint GP Inc., HBC YSS 1 LP Inc., HBC YSS 2 LP Inc., HBC Holdings GP Inc.,
Snospmis Limited, 2472596 Ontario Inc., and 2472598 Ontario Inc. (collectively, the
“Applicants”) for an order approving the Lease Monetization Process (defined below) was

heard this day at 330 University Avenue, Toronto, Ontario and via videoconference.

ON READING the affidavits of Jennifer Bewley sworn March 7, 2025, March 14,
2025, and March 21, 2025, and the Exhibits thereto, the pre-filing report of Alvarez & Marsal
Canada Inc. (“A&M”"), in its capacity as proposed monitor of the Applicants dated March 7,
2025 (the “Pre-Filing Report”), the first report of A&M, in its capacity as monitor of the
Applicants, (in such capacity, the “Monitor”), dated March 16, 2025, and the Supplement to
the First Report of the Monitor dated March 21, 2025, and on hearing the submissions of
counsel to the Applicants, counsel to the Monitor, and such other parties as listed on the
Counsel Slip, with no one else appearing although duly served as appears from the
Affidavits of Service of Brittney Ketwaroo sworn March 17, 2025 and March 21, 2025.
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SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used but not otherwise defined herein
have the meanings ascribed in the Lease Monetization Process attached hereto as
Schedule “A” (the “Lease Monetization Process”) or the Amended and Restated Initial
Order, dated March 21, 2025 (the “ARIO”), as applicable.

APPROVAL OF THE LEASE MONETIZATION PROCESS

3. THIS COURT ORDERS that the Lease Monetization Process is hereby approved.
The Applicants, the Monitor and the Broker are hereby authorized and directed to take any
and all actions as may be necessary or desirable to implement and carry out the Lease

Monetization Process.

4. THIS COURT ORDERS that the agreement dated March 20, 2025, engaging
Oberfeld Snowcap Inc. (“Oberfeld”) as Broker to Hudson’s Bay in the form attached as
Exhibit “B” to the Affidavit of Jennifer Bewley sworn March 21, 2025, and the retention of

Oberfeld under the terms thereof, is hereby approved.

5. THIS COURT ORDERS that each of the Applicants, the Monitor, the Broker and their
respective affiliates, partners, directors, employees, agents and controlling persons shall
have no liability with respect to any and all losses, claims, damages or liabilities, of any
nature or kind, to any person in connection with or as a result of the Lease Monetization
Process, except to the extent such losses, claims, damages or liabilities result from the
gross negligence or wilful misconduct of the Applicants, the Monitor, or the Broker, as
applicable, in performing their obligations under the Lease Monetization Process, as

determined by this Court.

6. THIS COURT ORDERS that notwithstanding anything else contained herein, the
Applicants and any Related Person that wishes to submit or participate in a Sale Proposal
must declare such intention to the Monitor and the Broker in writing by April 7, 2025. If the
Applicant or any Related Person makes such declaration, the Monitor and the Broker shall

design and implement additional procedures for the Lease Monetization Process in respect
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of the sharing of information with the Applicants so as to ensure and preserve the fairness of
the Lease Monetization Process and shall advise the parties on the service list for these

proceedings of these additional procedures.

7. THIS COURT ORDERES that notwithstanding any other term contained herein and
paragraph 11 of the ARIO, on or before July 15, 2025, the Applicants shall send a notice of
disclaimer with respect to any Lease that is not subject to a Successful Bid pursuant to the
SISP or the Lease Monetization Order that has not been terminated in accordance with

terms thereof.

8. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce
Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Applicants, the Monitor and
the Broker are authorized and permitted to send, or cause or permit to be sent, commercial
electronic messages to an electronic address of prospective bidders or offerors and to their
advisors, but only to the extent required to provide information with respect to the Lease

Monetization Process in these proceedings.

9. THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court to amend, vary or supplement this Order or for advice and directions in

the discharge of their respective powers and duties hereunder.

10. THE COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to
give effect to this Order and to assist the Applicants, the Monitor and their respective agents
in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Applicants and the Monitor and their

respective agents in carrying out the terms of this Order.

11. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.
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Schedule "A"
LEASE MONETIZATION PROCESS

Introduction

On March 7, 2025, Hudson's Bay Company ULC Compagnie De La Baie D'Hudson SRI (the
“Company”) and those parties listed in Schedule “A” hereto (collectively, the “Applicants”)
sought and obtained protection under the Companies' Creditors Arrangement Act (the “CCAA”)
pursuant to an initial order (as amended, restated or varied from time to time, the “Initial Order”)
granted by the Ontario Superior Court of Justice (Commercial List) (the “Court”). Parties listed in
Schedule “B” were also granted protection as “Non-Applicant Stay Parties”. Alvarez & Marsal
Canada Inc. was appointed as monitor in the CCAA proceedings (in such capacity, the “Monitor”).

On March 14, 2025, the Applicants served a motion seeking, among other things, an order for the
approval of a sale process (as same may be amended from time to time, the “Lease Monetization
Process”) pursuant to, and in accordance with, the Lease Monetization Order (as defined below)
to be conducted under the supervision of the Court and the Monitor.

The purpose of this Lease Monetization Process is to seek Sale Proposals from Qualified Bidders
and to implement one or a combination of them in respect of the Leases, which implementation
may include sales, dispositions, assignments, surrender (if accepted by the applicable landlord),
or other transaction forms. The Applicants, in their reasonable business judgment, and in
consultation with the Broker, the Monitor and Agents, may, from time to time, withdraw any Lease
from this Lease Monetization Process in accordance with the CCAA, the Applicants' rights under
the Initial Order, or if any agreement is reached with the landlord of the relevant Lease.

On March 21, 2025, the Court entered an order approving the Lease Monetization Process (the
“‘Lease Monetization Order”).

This Lease Monetization Process describes, among other things: (a) the Leases available for sale
(which, for greater certainty, is without prejudice to the position of a Landlord as to whether a Non-
Applicant Stay Party’s interest in a Lease can be subject to such sale) (the “Landlord
Reservation of Rights”); (b) the manner in which Interested Bidders may gain access to due
diligence materials concerning the Leases; (c) the manner in which bidders and bids become
Qualified LOI Bidders or Qualified Bidders and Qualified LOI Bids or Qualified Bids, respectively;
(d) the ultimate selection of one or more Successful Bidders; and (e) the process for obtaining
such approvals (including the approval of the Court) as may be necessary or appropriate in
respect of a Successful Bid, as applicable.

Defined Terms

1. The following capitalized terms have the following meanings when used in this Lease
Monetization Process:

(a) “Agents” means collectively: (a) Bank of America, N.A. (including acting through
branches and affiliates) in its capacity as administrative agent and collateral agent
under the ABL Credit Agreement; (b) Restore Capital, LLC in its capacity as agent
for the FILO Credit Facility lenders under the ABL Credit Agreement; and (c)
Pathlight Capital LP, in its capacity as administrative agent under the Pathlight
Credit Agreement (each as defined in the Affidavit of Jennifer Bewley sworn March
7, 2025).
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“Applicants” is defined in the introduction hereto.

“Approval Motion” is defined in paragraph 23.

“‘ARIO” means the Amended and Restated Initial Order dated March 21, 2025
“Broker” means Oberfeld Snowcap Inc.

“‘Business Day” means a day (other than Saturday or Sunday) on which banks
are generally open for business in Toronto, Ontario.

“CA” means a confidentiality agreement in form and substance satisfactory to the
Company, in consultation with the Monitor. For greater certainty, there is no
requirement for Landlords to enter into CA’s in respect of their own Leases.
“CCAA’ is defined in the introduction hereto.

“Company’ is defined in the introduction hereto.

“Court” is defined in the introduction hereto.

“‘Deposit” is defined in paragraph 20(k).

“Form of Purchase Agreement” means the form of purchase and sale agreement
to be developed by the Applicants, in consultation with the Monitor and the Broker,
and provided to Qualified Bidders that submit a Qualified LOI for a Sale Proposal.
“Initial Order” is defined in the introduction hereto.

“Interested Bidder” is defined in paragraph 8.

‘Landlord LOI’ means a non-binding letter of intent from a landlord for an
acquisition or consensual transaction for one or more of its Leases that is
submitted on or before the Phase 1 Bid Deadline.

“‘Landlord Qualified Bid” means a final binding proposal from a landlord for an
acquisition or consensual transaction for one or more of its Leases and which
meets the requirements set out in paragraphs 20(a), 20(c), 20(d), 20(e), 20(g),
20(h), 20(i), 20(j), 20(k) and 20(1)

“Lease Monetization Order” is defined in the introduction hereto.

“Leases” means the Applicants' and the Non-Applicant Stay Parties’ leasehold
interests and all related rights and obligations in connection with the properties
listed in Schedule “C” hereto, subject in all respects to the Landlord’s Reservation
of Rights, as defined herein.

“LOI" is defined in paragraph 7.

“Monitor” is defined in the introduction hereto.



(kk)

(N

225

“‘Non-Applicant Stay Parties” are the entities listed in Schedule “B” hereto.
“Outside Date” means June 17, 2025.

“‘Phase 1" is defined in paragraph 7.

“‘Phase 1 Bid Deadline” is defined in paragraph 9.

“‘Phase 2" means such period of time from the Phase 1 Bid Deadline to the
Approval Motion.

“Qualified Bid” means an offer or combination of offers, in the form of a Sale
Proposal or Sale Proposals, which meets the requirements of paragraph 20.

“Qualified Bid Deadline” is defined in paragraph 18.
“Qualified Bidder’” means a bidder that submits a Qualified Bid.
“Qualified LOI” is defined in paragraph 10.

“Qualified LOI Bid” is defined in paragraph 16.

“Qualified LOI Bidder” is defined in paragraph 16.

“‘Related Person” has the same meaning as in the Bankruptcy and Insolvency Act
(Canada).

“Sale Proposal’ means an offer to acquire or otherwise assume of all or some of
the Leases. A “Sale Proposal” may include a transaction involving the assignment
and assumption, and/or surrender of a Lease or Leases (in the case of a surrender,
such proposal may only form part of a Landlord Qualified Bid, or otherwise require
the Landlord’s consent to a surrender of the Lease).

“SISP” means the Sale and Investment Solicitation Process approved by the Court
on March 21, 2025.

“Successful Bid” is defined in paragraph 22(b).

“Successful Bidder” is defined in paragraph 22(b).

“Targeted Outside Date” means June 3, 2025, or such later date as may be
determined by the Applicants, on consent of the Monitor, in consultation with the
Broker and the Agents, provided that in no event shall such date be after June 17,

2025.

“Teaser Letter” is defined in paragraph 4.

Supervision of the Lease Monetization Process

2. The Monitor will supervise, in all respects, the Lease Monetization Process, any attendant
sales and, without limitation, will supervise the Broker's performance under its
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engagement by the Company in connection therewith. The Applicants shall assist and
support the efforts of the Monitor and the Broker as provided for herein. In the event that
there is disagreement or clarification required as to the interpretation or application of this
Lease Monetization Process or the responsibilities of the Monitor, the Broker or the
Applicants hereunder, the Court will have jurisdiction to hear such matter and provide
advice and directions, upon application of any interested person. For the avoidance of
doubt, and without limiting the rights and protections afforded to the Monitor under the
CCAA, the Initial Order and the Lease Monetization Order, the terms of the Initial Order
and the Lease Monetization Order shall govern the Monitor's role as it relates to the Lease
Monetization Process.

Where Is”

The sale of the Leases will be on an “as is, where is” basis and without representations
or warranties of any kind, nature, or description by the Monitor, the Broker, the Applicants
or any of their respective directors, officers, employees, advisors, professionals, agents,
estates or otherwise, except and only to the extent set forth in a definitive sale agreement
executed by an Applicant.

Solicitation of Interest

4.

As soon as reasonably practicable, but in any event no later than three (3) Business Days
after the issuance of the Lease Monetization Order, the Broker shall distribute an initial
offering summary of the Leases in form acceptable to the Applicants and the Monitor (the
“Teaser Letter”) notifying those potentially interested parties that are identified by the
Broker, the Monitor and the Applicants, each in their sole discretion, of the existence of
the Lease Monetization Process and inviting such parties to express an interest in making
an offer to acquire all or some of the Leases.

Participation Requirements

5.

Unless otherwise ordered by the Court, or as otherwise determined by the Applicants, in
consultation with the Monitor, each person seeking to participate in the Lease
Monetization Process other than a Landlord in respect of any of its own Leases must
deliver to the Broker at the address specified in Schedule “D” hereto (including by email
transmission):

(a) a letter setting forth such person's identity, the contact information for such person
and full disclosure of the principals of such person; and

(b) an executed CA which shall include provisions whereby such person agrees to
accept and be bound by the provisions contained therein.

All secured creditors of the Applicants shall have the right to bid in the Lease Monetization
Process, including by way of credit bid, provided however that until a secured creditor,
including the Agents, declare that they will not submit a bid in the Lease Monetization
Process, all consultation and consent rights herein shall be paused and the Monitor and
the Applicants may place such limitations on the consultation and consent rights contained
herein as they consider appropriate, so as to ensure and preserve the fairness of the
Lease Monetization Process.
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LEASE MONETIZATION PROCESS - PHASE 1

Phase 1 Initial Timing

7.

For a period from the date of the Lease Monetization Order until the Phase 1 Bid Deadline
(“Phase 1”), the Broker (with the assistance of the Monitor and the Applicants) will solicit
non-binding letters of intent from prospective parties to acquire one or more of the Leases
(each, an “LOI").

Due Diligence

8.

Subiject to the provisions of paragraph 28, the Broker will provide each party who executes
a CA (an “Interested Bidder”) with access to an electronic data room. The Monitor, the
Broker and the Applicants, and each of their representatives, make no representation or
warranty as to the information: (a) contained in the electronic data room; (b) provided
through any diligence process; or (c) otherwise made available, except to the extent
expressly contemplated in any definitive sale agreement executed by an Applicant.

Non-Binding Letters of Intent from Interested Bidders

9.

10.

Interested Bidders that wish to pursue a Sale Proposal must deliver an LOI to the Broker
at the address specified in Schedule “D” hereto (including by email transmission), so as
to be received by the Broker not later than 5:00 PM (Toronto time) on or before April 15,
2025, or such later date or time as may be determined by the Applicants, with the consent
of the Monitor, in consultation with the Broker and the Agents (the “Phase 1 Bid
Deadline”). Notwithstanding anything else contained herein, the Applicants and any
Related Person that wishes to submit an LOI or participate in Lease Monetization Process
must declare such intention to the Broker and the Monitor in writing by April 7, 2025. If the
Applicant or any Related Party makes such declaration, the Broker and the Monitor shall
design and implement additional procedures for the Lease Monetization Process in
respect of the sharing of information with the Applicants so as to ensure and preserve the
fairness of the Lease Monetization Process and shall advise the parties on the service list
for these proceedings of these additional procedures.

An LOI so submitted will be considered a qualified LOI for the purposes hereof (each a
“Qualified LOI") only if:

(a) it is submitted on or before the Phase 1 Bid Deadline;

(b) it contains an indication of whether the Interested Bidder is offering to acquire all
or some of the Leases;

(c) it identifies or contains the following:
(i the purchase price (or range thereof) in Canadian dollars;
(i) the Leases or Lease subject to the transaction; and

(iii) any proposed allocation of the purchase price as between each Lease;
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6
(d) it provides a general description of any likely financing associated with the
proposed transaction, subject to any restrictions that may exist in the applicable
Leases;
(e) it provides a general description as to whether the Interested Bidder anticipates its

bid containing any provisions that do not conform to the restrictions surrounding
the “permitted use” of the property as defined in each of the Leases;

() it describes any additional due diligence required to be conducted during Phase 2;

(9) it identifies any anticipated terms or conditions of the Sale Proposal that may be
material to the proposed transaction; and

(h) it contains such other information reasonably requested by the Applicants in
consultation with the Monitor and the Broker.

Notwithstanding anything to the contrary contained herein, a Landlord LOI shall be
deemed to be a Qualified LOI.

The Applicants, with the consent of the Monitor and in consultation with the Broker, may
waive compliance with any one or more of the requirements specified in paragraph 10
(other than those in 10(c) and (d)) and deem such non-compliant bids to be a Qualified
LOI. However, for the avoidance of doubt, the completion of any Sale Proposal shall be
subject to the approval of the Court and the requirement of such approval may not be
waived.

Assessment of Qualified LOIs and Continuation or Termination of Lease Monetization

Process

13.

14.

Within five (5) Business Days following the Phase 1 Bid Deadline, or such later date as
may be reasonably determined by the Applicants with the consent of the Monitor, in
consultation with the Broker and the Agents, the Applicants will, in consultation with the
Broker, the Monitor, and the Agents, assess the Qualified LOls received during Phase 1,
and will determine whether there is a reasonable prospect of obtaining a Qualified Bid.
For the purpose of such consultations and evaluations, the Monitor or the Broker may
request clarification of the terms of any Qualified LOI submitted by an Interested Bidder.

In assessing the Qualified LOIls submitted in Phase 1, the Applicants, following
consultation with the Monitor, the Broker and the Agents, will consider, among other
things, the following:

(a) the form and amount of consideration being offered;

(b) the effect of accepting Sale Proposals which are not on an en bloc basis;

(c) the financial capability of the Interested Bidder to consummate the proposed
transaction;
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(d) the financial and other capabilities of the Interested Bidder to perform, observe and
comply with the terms (including payment, use provisions and other obligations) of
the applicable Lease(s);

(e) the anticipated conditions to closing of the proposed transaction (including any
required regulatory and landlord approvals);

(f) the estimated time required to complete the proposed transaction and whether, in
the Applicants' reasonable business judgment, in consultation with the Monitor and
the Broker, it is reasonably likely to result in the execution of a definitive agreement
on or before the Targeted Outside Date and in any event, no later than the Outside
Date; and

(9) such other criteria as the Applicants may, in consultation with the Monitor and the
Broker, determine.

If one or more Qualified LOIls are received and the Applicants, in consultation with the
Broker, the Monitor, and the Agents, determine that there is a reasonable prospect of
obtaining a Qualified Bid, the Applicants shall continue the Lease Monetization Process
as set forth herein.

PHASE 2

Due Diligence

16.

17.

Each Interested Bidder that: (a) submits a Qualified LOI; and (b) is not eliminated from the
Lease Monetization Process by the Applicants, following consultation with the Broker and
the Monitor, and after assessing whether such Qualified LOlI meets the criteria in
paragraph 14 herein, may be invited by the Applicants to participate in Phase 2 (each such
bidder, a “Qualified LOI Bidder”).

Subject to the provisions of paragraph 28, to the extent that a Qualified LOI Bidder
requested due diligence within their Qualified LOI as per paragraph 10(f) herein, the
Broker will provide the Qualified LOI Bidder with access to due diligence materials and
information relating to the Leases as the Applicants, in their reasonable business judgment
and in consultation with the Broker and the Monitor, determine appropriate, including all
guarantees and indemnities by any person, and information or materials reasonably
requested by Qualified LOI Bidders.

Qualified Bids

18.

19.

The Phase 2 deadline for submission of binding bids to be considered for the sales of
Lease(s) (the “Qualified Bids”) shall be May 1, 2025, or such later date or time as may
be determined by the Applicants with the consent of the Monitor and in consultation with
the Broker and the Agents (the “Qualified Bid Deadline”).

Notwithstanding anything to the contrary herein, a Landlord Qualified Bid shall be deemed
to be a Qualified Bid.
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20. Any Qualified LOI Bidder who wishes to become a Qualified Bidder must submit a
Qualified Bid satisfying the conditions set forth below for the applicable Lease(s):

(@)
(b)

(c)
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it is received by the Qualified Bid Deadline;

it is a final binding proposal in the form of a duly authorized and executed purchase
agreement, including the purchase price for the Leases proposed to be acquired,
based on the Form of Purchase Agreement and accompanied by a clean Word
version and a blacklined mark-up to the Form of Purchase Agreement showing
amendments and modifications made thereto, together with all exhibits and
schedules thereto, and such ancillary agreements as may be required by the
Qualified LOI Bidder with all exhibits and schedules thereto;

it is irrevocable until the earlier of: (i) the approval by the Court of a Successful Bid,
and (ii) 28 days following the Qualified Bid Deadline, provided that if such bidder
is selected as a Successful Bidder, its offer will remain irrevocable until the closing
of its Successful Bid;

itincludes written evidence of a firm, irrevocable commitment for financing, or other
evidence of ability to consummate and perform the proposed transaction, and to
meet all of the financial obligations under the Lease(s) that will allow the
Applicants, in consultation with the Broker and the Monitor, to make a reasonable
determination as to the Qualified LOI Bidder's financial and other capabilities to
consummate and perform the transaction contemplated by its Qualified Bid;

it lists the Lease(s) proposed to be subject to the bid and an allocation of the
purchase price on a Lease by Lease basis;

it includes details of any amendments which such Qualified LOI Bidder seeks in
respect of any such Lease(s) from the applicable landlord(s) and other non-
landlord liabilities to be assumed by the Qualified LOI Bidder, provided that, for
greater certainty, nothing in this Lease Monetization Process shall be construed
to: (i) permit or require any amendments to the terms of any Lease(s) without the
prior written consent of the applicable landlord(s), or (ii) obligate any landlord to
negotiate with a Qualified LOI Bidder regarding any such amendments;

it is not conditional upon, among other things:
(i) the outcome of unperformed due diligence by the Qualified LOI Bidder; or
(i) obtaining financing;

it fully discloses the identity of each entity that will be sponsoring or participating in
the bid, and the complete terms of such participation;

with respect to any condition to closing contained in the definitive documentation,
it outlines the anticipated time frame and any anticipated impediments for obtaining
such approvals;
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it includes evidence, in form and substance reasonably satisfactory to the
Applicants, the Monitor and the Broker, that the requisite authorization(s) and/or
approval(s) with respect to the submission, execution, delivery and closing of the
transaction contemplated by the bid have been obtained by the bidder;

it is accompanied by a deposit (the “Deposit”) in the form of a wire transfer (o a
bank account specified by the Monitor), or such other form acceptable to the
Monitor, payable to the order of the Monitor on behalf of the Applicants, in trust, in
an amount equal to 10% of the purchase price for the Lease(s) proposed to be
acquired, to be held and dealt with in accordance with the terms of a definitive
agreement executed by an Applicant and this Lease Monetization Process.

it includes an acknowledgement and representation that the bidder: (i) has relied
solely upon its own independent review, investigation and/or inspection of any
documents and/or the assets to be acquired and liabilities to be assumed in making
its bid; (ii) did not rely upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding the Leases to be acquired or liabilities to
be assumed or the completeness of any information provided in connection
therewith, except as expressly stated in the purchase and sale agreement; and (iii)
acknowledges that the occupancy of the premises set forth in the Leases may not
be available until the completion of any inventory sale at the premises; and

it contains such other information reasonably requested by the Applicants, in
consultation with the Monitor and the Broker.

21. The Applicants with the consent of the Monitor, in consultation with the Broker, the Monitor
and the Agents, may waive compliance with any one or more of the requirements with
respect to Qualified Bids or Landlord Qualified Bids specified herein.

22. The Applicants, in consultation with the Broker, the Monitor, and the Agents:

(a)

(b)
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may engage in negotiations with Qualified Bidders as they deem appropriate and
may accept revisions to Qualified Bids, in their discretion;

shall determine which is the most favourable bid with respect to such Lease(s) (the
“Successful Bid” and the person(s) who made the Successful Bid shall become
the “Successful Bidder”), taking into account, among other things:

(i) the form and amount of consideration being offered;

(i) whether the Qualified Bid maximizes value for the Leases, including the
effect of accepting Sale Proposals which are not on an en bloc basis;

(iii) the demonstrated financial capability of the Qualified Bidder to
consummate the proposed transaction and capability of performing the
obligations of the tenant under the applicable Lease(s);

(iv) the conditions to closing of the proposed transaction (including any
required regulatory and landlord approvals and any lease amendments);
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(v) the terms and provisions of any proposed transaction documentation;

(vi) the estimated time required to complete the proposed transaction and
whether, in the Applicants' reasonable business judgment, in consultation
with the Monitor and the Broker, it is reasonably likely to result in the
execution of a definitive agreement on or before the Targeted Outside Date
and in any event, no later than the Outside Date; and

(vii)  such other criteria as the Applicants may in consultation with the Monitor
and the Broker determine.

Approval Motion for Definitive Agreements

23.

The Applicants will apply to the Court (the “Approval Motion”) for an order, among other
things, approving the Successful Bid(s), and authorizing the Applicants to enter into any
and all necessary agreements with respect to the Successful Bid(s), as applicable, and to
undertake such other actions as may be necessary or appropriate to give effect to the
Successful Bid(s), as applicable. The Approval Motion may be adjourned or rescheduled
by the Applicants, in consultation with the Monitor and the Agents, without further notice
by an announcement of the adjourned date at the Approval Motion. Nothing in this Lease
Monetization Process and nothing in any arrangements made during the course thereof
between the Monitor and/or the Applicants on the one hand and a Successful Bidder on
the other shall in any way prejudice or impair the ability of a Landlord(s) to object to the
Court approval of a Successful Bid.

OTHER TERMS

Approvals

24.

For the avoidance of doubt, the approvals required pursuant to the terms hereof are in
addition to, and not in substitution for, any other approvals required by the CCAA or any
other statute or as otherwise required at law in order to implement a Successful Bid, or
Qualified Bid, as applicable.

Amendment

25.

If there is any proposed material modification to the Lease Monetization Process by the
Applicants, the Applicants will seek Court approval of such material modification on notice
to the Service List. Otherwise, the Applicants retain the discretion, with the consent of the
Monitor and in consultation with the Broker and the Agents, to modify the Lease
Monetization Process from time to time.

Disclaimers

26.

Notwithstanding any other term contained herein and paragraph 12 of the ARIO, on or
before July 15, 2025, the Applicant shall send a notice of disclaimer with respect to any
Lease that is not subject to a Successful Bid pursuant to the SISP or this Lease
Monetization Process that has not been terminated in accordance with terms thereof.
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Monitor Updates

27.

The Monitor will provide periodic updates to the Court on notice to the Service List with
respect to the conduct and progress of the Lease Monetization Process, including an
update to be delivered to the Court at the conclusion of Phase 1.

Reservation of Rights

28.

29.

30.

31.

32.

33.

34.

The Applicants, in their reasonable business judgment and in consultation with the Monitor
and the Broker, may provide Interested Bidders with any diligence materials and
information, including site visits, that the Applicants deem necessary and appropriate to
maximize the value of Lease Monetization Process at any time after entry of the Lease
Monetization Order.

Notwithstanding anything else contained herein, at any time after entry of the Lease
Monetization Order, the Applicants, in their reasonable business judgment and in
consultation with the Broker, the Monitor, and the Agents, may, from time to time, withdraw
any Lease(s) from this Lease Monetization Process in accordance with the CCAA, the
Applicants' rights under the Initial Order, or if any agreement is reached with the landlord
of the relevant Lease(s).

The Applicants, after consultation with the Broker, the Monitor, and the Agents, may reject
any or all bids. For the avoidance of doubt, the approvals required pursuant to the terms
hereof are in addition to and not in substitution for, any other approvals required by the
CCAA or any other statute or as otherwise required at law, or any other Order of the Court
in order to implement a Successful Bid or Qualified Bid, as applicable.

To the extent any notice of changes to these procedures or related dates, time, or locations
is required or otherwise appropriate, the Monitor may publish such notices on the Monitor's
public web site at http://www.alvarezandmarsal.com/HudsonsBay and the Applicants shall
forthwith serve such notices on the Service List, and such notice shall be deemed
satisfactory, subject to any other notice requirements specifically set forth herein or as
required by the Court.

This Lease Monetization Process does not, and will not be interpreted to, create any
contractual or other legal relationship between the Applicants, the Broker or the Monitor
and any Qualified Bidder, other than, with respect to the Applicants, as specifically set
forth in a definitive agreement that may be executed by an Applicant. At any time during
the Lease Monetization Process, the Applicants or the Monitor may apply to the Court for
advice and directions with respect to the discharge of their powers and duties hereunder.

Nothing in the Lease Monetization Process or the Lease Monetization Order
acknowledges or declares that the interests in the Leases being marketed within this
Lease Monetization Process are capable of being transferred by the Applicants or the
Non-Applicant Stay Parties. For clarity, all parties’ ability to challenge the Applicants’ and
Non-Applicant Stay Parties’ ability to transfer any Leases are expressly preserved and not
derogated from (the “Reservation of Rights”).

All consent and consultation rights provided to the Agents in this Lease Monetization in
respect of any JV Head Lease shall instead be provided to RioCan Real Estate Investment
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Trust and the relevant Non-Applicant Secured Creditor(s) (as defined in the ARIO) of the
Non-Applicant Stay Party in respect of such Business or Property, to the exclusion of the
Agents.

In respect of any JV Head Lease (as defined in the Initial Order) and without detracting
from the Reservation of Rights and any rights RioCan Real Estate Investment Trust and/or
its affiliates may have in relation to such JV Head Lease, no bid shall be considered a
Successful Bid or Landlord Qualified Bid: (a) in respect of any JV Head Lease without the
prior written consent of the relevant Non-Applicant Secured Creditor in respect of such JV
Head Lease; and (b) in respect of RioCan Real Estate Investment Trust’s interest in any
JV Head Lease without the prior written consent of RioCan Real Estate Investment Trust.
All references to the consent of any party in this paragraph relating to any JV Head Lease
with a Non-Applicant Stay Party and RioCan Real Estate Investment Trust is in addition
to any consent right that may exist in favour of the landlord under the applicable JV Head
Lease.

Agents Consultation

36.

The Applicants, the Monitor and the Broker will communicate and consult with all Agents
through the Lease Monetization Process and will provide information to the Agents in
connection with such communications, including copies of all bids within one day of receipt
of same. The Applicants, the Monitor and the Broker shall provide the Agents with any
and all information reasonably requested with respect to the Lease Monetization Process.

Landlord Communications

37.

The Applicants, the Monitor and the Broker will communicate with the landlord party to the
Leases from time to time, as appropriate, in connection with their respective interests in
the Lease Monetization Process.
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SCHEDULE A
Applicants
HBC Canada Parent Holdings Inc.
HBC Canada Parent Holdings 2 Inc.
The Bay Holdings ULC
HBC Bay Holdings | Inc.
HBC Bay Holdings Il ULC
HBC Centerpoint GP Inc.
HBC YSS 1 LP Inc.
HBC YSS 2 LP Inc.
HBC Holdings GP Inc.
Snospmis Limited
2472596 Ontario Inc.

2472598 Ontario Inc.
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SCHEDULE B

Non-Applicant Stay Parties

RioCan-HBC General Partner Inc.

HBC Holdings LP

RioCan-HBC Limited Partnership
RioCan-HBC (Ottawa) Holdings Inc.
RioCan-HBC (Ottawa) GP, Inc.
RioCan-HBC (Ottawa) Limited Partnership
HBC YSS 1 Limited Partnership

HBC YSS 2 Limited Partnership

HBC Centerpoint LP

The Bay Limited Partnership
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EXHIBIT ‘C’
LEASES
Hudson’s Bay
Center City Prov. GLA Landlord
The Bay Centre Victoria BC 229275 | Manulife - Jones Lang
LaSalle
I(’:olo Park Shopping Winnipeg MB 212,086 Cadillac Fairview
entre
Midtown Plaza Saskatoon SK 174,306 Cushman &
Wakefield
Market Mall Calgary AB 200,000 Cadillac Fairview
Cambridge Centre Cambridge ON 131,453 Morguard
Fairview Park Kitchener ON 184,714 Westcliff
Sherway Gardens Toronto ON 223,477 | Cadillac Fairview
Champlain Mall Brossard QC 143,786 Cominar
Woodbine Centre Toronto ON 139,953 Woodbme Mall
Holdings Inc.
Fairview Pointe Claire Pointe Claire QC 179,578 Cadillac Fairview
(Sjt' Laurent Shopping | (5, ON 145,074 | Morguard
entre
Markville Shopping Markham ON 140,094 Cadillac Fairview
Centre
Erin Mills Town Centre | Mississauga ON 140,526 Cushman &
Wakefield
Aberdeen Mall Kamloops BC 123,289 Cushman &
Wakefield
Willowbrook Shopping Langley BC 131,146 Quadreal Property
Centre Group
Kingsway Garden Mall | Edmonton AB 153,264 | Oxford
Fairview Mall Toronto ON 152,420 Cadillac Fairview
Carrefour De L'Estrie Sherbrooke QC 116,265 Group Mach Inc
Sunridge Mall Calgary AB 161,330 Primaris
Centerpoint Mall Toronto ON 122,502 | Morguard
Parkwood Mall Prince George BC 111,500 BentalGreen Oak
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Center City Prov. GLA Landlord

Pickering Town Centre | Pickering ON 121,730 PTC Ownership LP
c/o Salthill Property

Management Inc.

Mapleview Centre Burlington ON 129,066 Ivanhoe Cambridge

Upper Canada Mall Newmarket ON 142,780 | Oxford

Coquitlam Centre Coquitlam BC 120,086 Morguard

. Westdell

Whiteoaks Mall London ON 165,759 Development

St. Vital Shopping Centre| Winnipeg MB 122,002 | BentallGreen Oak

Limeridge Mall Hamilton ON 125,307 Cadillac Fairview

Hillcrest Mall Richmond Hill ON 136,915 Oxford

Masonville London ON 84,928 Cadillac Fairview

éeS.Pmmenades Gatineau QC 140,364 | Westcliff

atineau

IéZ; gal‘lee“es Dela Quebec City QC 163,034 | Primaris

Mayflower Mall Sydney NS 82,944 Mccor

Richmond Centre Richmond BC 169,692 Cadillac Fairview

Oakville Place Oakville ON 119,428 Riocan

Londonderry Mall Edmonton AB 60,838 Cushman &
Wakefield

Medicine Hat Mall Medicine Hat AB 93,217 Primaris

St. Albert Centre St. Albert AB 93,313 Primaris

82;1;?1 Park Shopping Kelowna BC 127,290 Primaris

Village Green Mall Vernon BC 83,036 BentallGreen Oak

Mic Mac Mall Dartmouth NS 151,303 Cushman &
Wakefield

Bramalea City Centre Brampton ON 131,438 Morguard

Cataraqui Town Centre | Kingston ON 113,054 Primaris

Conestoga Mall Waterloo ON 130,580 | Primaris
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Center City Prov. GLA Landlord
ggﬂgﬁfgmmemal Montreal QC 147,594 | Cominar
Place Rosemere
Shopping Rosemere QC 132,483 Morguard
Centre

. Central Walk
Woodgrove Centre Nanaimo BC 146,452 Woodgrove
Mayfair Shopping Centre | Victoria BC 166,073 Central Walk Mayfair
Oshawa Centre Oshawa ON 122,624 Primaris
Carrefour Angrignon LaSalle QC 128,888 | Westcliff
Yorkdale Shopping Toronto ON 303,438 | Oxford
Centre
(C}‘elrlllggord Shopping Surrey BC 174462 | Ivanhoe Cambridge
Centre Laval Laval QC 134,377 Cominar
Southgate Shopping o
Centre Edmonton AB 236,551 Primaris
Sevenoaks Shopping
Centre Abbotsford BC 128,739 | Morguard
Cherry Lane Shopping . Manulife- Jones Lang
Centre Penticton BC 94,643 LaSalle
Chinook Centre Calgary AB 206,514 | Cadillac Fairview
Bower Place Red Deer AB | 110,672 | Quadieal Property

roup
West Edmonton Mall Edmonton AB 164,250 Triple Five
Southcentre Mall Calgary AB 164,514 Oxford
Lethbridge Centre Lethbridge AB 133,243 Melcor
Georgian Mall Barrie ON 90,748 Riocan
Place d Orleans Ottawa ON 115,501 Primaris
Shopping
Centre
Bayshore Shopping Ottawa ON 180,696 Cushman &
Centre Wakefield
Pen Centre St. Catharines ON 150,110 BentallGreen Oak
Downtown Vancouver BC 636,828 RioCan-HBC
Limited Partnership

Downtown Calgary AB 448,834 RioCan-HBC
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Center City Prov. GLA Landlord
Limited Partnership

Downtown Montreal QC 655,396 | RioCan-HBC
Limited Partnership

Downtown Ottawa ON 305,305 RioCan-HBC
Limited Partnership

Square One Mississauga ON 204,174 Oxford

Devonshire Mall Windsor ON 165,584 RioCan-HBC
Limited Partnership

Scarborough Town Toronto ON 231,759 | Oxford

Centre

Les Promenades St St-Bruno QC 131,808 Cadillac Fairview

Bruno

Carrefour Laval Laval QC 177,022 Cadillac Fairview

Metrotown Centre Burnaby BC 140,545 | Ivanhoe Cambridge
II Inc. and Ivanhoe
Cambridge Inc.

Park Royal Shopping Vancouver BC 161,647 Park Royal Shopping

Centre Centre Holdings Ltd

Eglinton Square Toronto ON 115,205 KS Eglinton Square
Inc.

176 Yonge St. Toronto ON 675,722 Ontrea Inc.

Les Galeries d’Anjou Montreal QC 176,474 | Ivanhoe Cambridge
Inc. — Anjou

Saks Fifth Avenue

Center City Prov. GLA Landlord

Sherway Gardens Toronto ON 132,256 | Cadillac Fairview

Chinook Centre Calgary AB 115,586 Ontrea Inc.

Toronto Eaton Centre Toronto ON 175,000 Ontrea Inc.




Saks Fifth Avenue Off Fifth
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Center City Prov. GLA Landlord

Tanger Outlets Ottawa ON 28,357 Riocan Holdings
(TJV) Inc. and
1633272 Alberta
ULC

Outlet Collection at Niagara ON 32,387 The Outlet

Niagara Collection (Niagara)
Limited

Vaughan Mills Vaughan ON 34,992 Ivanhoe Cambridge
II Inc. and TRE2
Non-US Bigfoot
Corp.

Toronto Premium Halton Hills ON 24,887 Halton Hills

Outlets Shopping Centre
Partnership

Crossiron Mills Rockey View AB 30,009 Crossiron Mills
Holdings Inc.

Queensway Toronto ON 27,042 Horner
Developments Ltd.
and Mantella & Sons
Investments Ltd.

Downtown Ottawa Ottawa ON 34,887 RioCan-HBC
Limited Partnership

Tsawwassen Mills Tsawwassen BC 32,733 Central Walk
Tsawwassen Mills
Inc.

Outlet Collection Winnipeg MB 32,204 The Outlet

Winnipeg Collection at
Winnipeg Limited
and Seasons Retail
Corp

Place Ste-Foy Quebec QC 33,254 Ivanhoe Ste-Foy Inc.

Pickering Town Centre | Pickering ON 30,033 PTC Ownership LP

Skyview Power Centre | Edmonton AB 30,026 Skyview Equities
Inc. and SP Green
Properties LP

Park Royal Shopping Vancouver BC 33,300 Park Royal Shopping

Centre Centre Holdings Inc.




Distribution Centres
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Center City Prov. GLA Landlord
Scarborough Logistics | Toronto ON 738,102 100 Metropolitan
Center Portfolio Inc
Vancouver Logistics Richmond BC 416,900 | PIRET (18111
Center Blundell Road)
Holdings Inc.
Eastern Big Ticket Toronto ON 501,000 | ONTARI Holdings
Center Ltd.
Toronto Logistics Center| Toronto ON 221,244 BCIMC Realty

Corporation
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SCHEDULE D
To the Company:

Hudson Bay Company ULC
401 Bay Street
Toronto, ON M5H 2Y4

Attn: Jennifer Bewley
Email: jennifer.bewley@hbc.com

With a copy to:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, ON M5L 1B9

Attn: Ashley Taylor / Maria Konyukhova
Email: ataylor@stikeman.com / mkonyukhova@stikeman.com

To the Monitor :

Alvarez & Marsal Canada Inc. Court appointed Monitor of Hudson’s Bay Company
ULC et al.

Royal Bank Plaza, South Tower 200 Bay Street, Suite 29000

P.O. Box 22

Toronto, ON M5J 2J1

Attn: Alan Hutchens / Greg Karpel

Email: ahutchens@alvarezandmarsal.com / gkarpel@alvarezandmarsal.com
With a Copy to:

Bennett Jones LLP

3400 One First Canadian Place

P.O. Box 130
Toronto, ON M5X 1A4

Attn: Michael Shakra / Sean Zweig
Email: ShakraM@bennettjones.com / ZweigS@bennettjones.com

121156941


mailto:ahutchens@alvarezandmarsal.com
mailto:gkarpel@alvarezandmarsal.com
mailto:ShakraM@bennettjones.com

To the Broker:

121156941

Oberfeld Snowcap Inc.
121 King Street West, Suite 1800
Toronto, ON M5H 3T9

Attn: Jay Freedman
Email: jay@oberfeldsnowcap.com
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36,
AS AMENDED, AND IN THE MATTER OF HUDSON'S BAY COMPANY ULC COMPAGNIE DE LA
BAIE D’HUSON SRi et al.

Court File No.  CV-254)838613-00CL

121138148 v17

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER
(Lease Monetization Order)

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, Canada M5L 1B9

Ashley Taylor LSO#: 39932E
Email: ataylor@stikeman.com
Tel: +1 416-869-5236

Elizabeth Pillon LSO#: 35638M
Email: Ipillon@stikeman.com
Tel: +1 416-869-5230

Maria Konyukhova LSO#: 52880V
Email: mkonyukhova@stikeman.com
Tel: +1 416-869-5230

Philip Yang LSO#: 820840
Email: PYang@stikeman.com
Tel: +1 416-869-5593

Brittney Ketwaroo LSO#: 89781K
Email: bketwaroo@stikeman.com
Tel: +1 416-869-5524

Lawyers for the Applicants
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Central Walk’s Portfolio

STRICTL @ﬂ_ﬁ?ﬁ TE & CONFIDENTIAL

Over the past decade, Central Walk has invested more than $750 million in British Columbia recreational and commercial
real estate assets. Central Walk employs over 120 employees, contributing to the growth of local economies. This
investment was financed through the sale of Central Walk Shenzhen in 2019 for approximately C$1.25 billion.

Arbutus Ridge Golf Club (Vancouver, BC)

TR

6,152 yards by Golf
Digest

Award
Winning

. Located in Cobble Hill, a 25-minute drive from the
outskirts of Victoria and 15 minutes from Duncan

L] 18-hole golf course rated Four Stars by Gold Digest,
Best Destination Golf Course in British Columbia by
Golf Nerve Magazine, and One of Canada’s Ten Best
Courses for Your Money by WestJet

= Achieved a Sustainability Award from Tourism
Vancouver Island

Mayfair Shopping Centre (Victoria, BC)

~518k Sq.ﬂ. 120+ Higlheslt
4.1mm stores & sales
visitors services Sl_-‘].ft. I_n
annually Victoria

= Home to two children’s playlands: Dreamland (4,676
sq.ft.) and Deerland (27,269 sq.ft.) (by Fly O’Land)

\ Redevelopment Plans:

= Long-Term: transforming the centre into a mixed-use
destination with housing, retail, recreation, and

- educational components
Acquired June 2021 * Location of HBC store #1108

Woodgrove Centre (Nanaimo, BC)

748k sq.ft. 140+ 5.6mm
(Island’s largest stores & visitors
shopping 3
Cortre) services annually

Home to a purposefully designed play space, Fly O’Land
(9,925 sq.ft), and an arcadium (5,400 sq.ft)

& Redevelopment Plans:

Short-Term: Development of 100,000 sq.ft. outdoor park
featuring performance stage & recreational areas

. Medium- to Long-Term: Addition of residential towers
(incl. affordable housing) & potential retail expansion

* Location of HBC store #1118

Acquired Sept. 2020

Tsawwassen Mills (Delta, BC)

il
1.2 200+ Largest
-<mm stores & indoor outlet
sq.ft. shopping centre

services in BC

Redevelopment Plans:

=  Expansion of food services and enhancement of
entertainment offerings

. Development of Asian-inspired cultural lane featuring
restaurants, artificial sky ceiling and a performance

ﬁ stage
Acquired May 2022
q y * Location of Saks Fifth Avenue store
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Appendix “C” — List of Current Retail Stores
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Woodgrove Tenant

A
A&W

A Step Ahead Footwear
Ardene

Avalon Cinema Centre

B

B.C. Lottery Corporation

B.C. Lottery Corporation (Walmart)
Bath & Body Works

Bell

Below the Belt

Bentley

Best Buy Mobile
Blenz Coffee

Bluenotes
Boathouse
Bobatime
Booster Juice
Bootlegger

C

Cali Nails
Caposhie
CellNxt
Chachi's
Chapters
Chatters Salon
Chevron
Claire's

Cleo

Culture Craze
Cultured Coast

D

Dairy Queen / Orange Julius
E

Eclipse

Eddie Bauer

Edo Japan

F

Flip Flop Shops
FlyO'Land
Freshly Squeezed Bubble Tea

G

GameStop

Garage

George Richards Big & Tall
H

Happy Styling

Hearing Life
Hohoemi

House of Knives

|
Icing
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Island Savings
ISPA Lounge

J

K

Kachvi Crystals
Kamikaze Sushi

KEC

Koodo

KPK Goldsmith
Kurves Brow Bar

L

La Senza

La Vie En Rose
LensCrafters
Lids
Lululemon
Lush

M

Manchu Wok
Manhattan Home
Maritime Travel
McDonald's
Michael Hill
Miniso

Mobile Klinik
Mobile Snap
Mobiling
Mobiling Kiosk
Mountain Warehouse

N

Nevada Bob's Golf
New Look Eyewear
New York Fries
Northern Reflections

@)

Ocean Star

Old Navy
Opal! of Greece

P

Paris Jewellers
Peoples Jewellers
Pho 11 Noodle Bar
Polished Perfect
Purdys Chocolatier

Purple Cactus Lingerie

Q

QE Home

Quarks

Queen Bee Beauty
R

Reitmans

Ricki's

Rocky Mtn Chocolate

Rogers
Royal Bank
RW & Co.

S
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Save On Foods
Sephora

Showcase

SoftMoc

Specsavers

Spencer Gifts

Sport Chek
Starbucks (Chapters)
STOXX Vintage
Subway

Sunglass Hut
Sunrise Records

Sweet Dreams Boutique
Sweet Hohoemi

T

Taco Time

Tea Desire

TELUS

The Body Shop
The Gift Source
The Health Shop
The Shoe Company
Tim Hortons

Tiny Hoppers

Tip Top Tailors

Tommy Gun's Original Barbershop

Totes By Design

Toys RUs
Two Sparrows Cupcakes

U
Urban Planet

Vv
w

Walmart
Warehouse One
West 49

White Spot
Winners
WIRELESSWAVE

Wolf Pack Apparel
Woodgrove Optometry

WOW! mobile boutique
X

Y
y4

Zumiez

251



Mayfair Tenant

American Eagle Ouffitters
Ann-Louise Jewellers

Avologi Eneo

B

B.C. Lottery Corporation
Bath & Body Works
Bell/Virgin Plus
Bellissima

Ben+Moss

Best Buy Mobile

Big Orange Juice Bar, The
Bikini Village

Bluenotes

C

Call It Spring

Champs Sports
Chatters Hair & Beauty Salon

ciBC

Claire's

Cofe+ Robo Cafe
Culture Craze

D

Dreamland
Dynamite

E

E-Bike Canada
Eddie Bauer
Epic Menswear
F

Flux & Stone
Freedom Mobile
Freshly Squeezed
G

GameStop

Gap

Garage
Grill Master

H

H-Mart

House of Knives
Hudson's Bay

|

Indigo

Island Savings
J

JD Sports
Journeys
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K

Kernels

KEC

KH Silver Nails
Kurves Brow Bar

L

L.L. Bean

L'Occitane En Provence
La Vie En Rose
LensCrafters

Levi's

Lids

Lindt Chocolate Shop
Local Pizza

Lululemon

Lush

S
o

Maie

Manchu Wok

Mayfair Dental Centre
Melanie Lyne
Menbow Ramen
Michael Hill

Mind Games

Miniso

Mobiling

Mobiling (Kiosk)
Mountain Warehouse
Mr. Pretzel's

N

Nail Art 360
Nespresso
New York Fries

0]

OAK + FORT
Olsen Europe
Ono Poké

OPA! Of Greece
0OSO0 Cookies

P

Pandora

Peoples Jewellers
Perpetual Insurance
Pho Tru
PhoneCare+
Polished Perfect
Primrose Collective
Purdys Chocolatier

Q
R

Reitmans

Rogers Wireless
Roots

RW & Co
S
Saje Natural Wellness
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Sephora
Soft Moc
Specsavers

SportChek
Starbucks

Stitch It, Canada's Tailor

Subway
Sunglass Hut

Sunrise Records (Temporarily closed)

Swarovski

Sweet Dreams Boutique

T

Taco Time
Talbots

TBooth Wireless
TELUS

The Body Shop
The Latest Scoop

U
Umi Sushi Express

\Y

W

Walk In Comfort
WirelessWave

X
Y
Z

Zumiez




Tsawwassen Mill

Clarks

Samsonite Outlet
Epic Menswear
PUMA Outlet Store
Elements

Slipslide

Little Mountain Vancouver
Levi's

VACANT

JD SPORT

Under Armour Factory House
Bath & Body Works
JD SPORT
SEPHORA

Lindt Outlet

Roots

Swarovski Canada
MAC Cosmetics
Aldo Outlet

La Senza

Eddie Bauer
Banana Republic Factory Store
Guess? Outlet
Aritzia

Peoples

Lee's Donuts
Dihsan

Mind Games
L'Occitane

Michael Kors Outlet
Storage (Dihsan)
Melanie Lyne

Kate Spade
Browns Outlet

Lululemon Outlet
Sheer Room
Coach

Herman Menswear
Canada Cousin
Laura

After Five

Royal Roland
Deconeko

La Vie En Rose
Say Cheese
Storage (leasing)
First Light Café
Ecco

Ispa

Nature's Design Dental

HC Eyewear Professionals

Shoppers Drug Mart

New Stitch Tailoring

Chatters Salon & Beauty Supply Outlet
Mannacan Health

Trishna

Saje Natural Wellness
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Lindt Outlet
Woody Bakery
Xpress Engravers
VACANT

Blue Heron Pizza
Emoji Planet

Big Orange
Customer Service

Lotto!

Miniso

Showcase

VACANT

West Coast Leathers
Michael Hill

Ardenes

Espot2

Stuffy Riders

Elite Kids

Just Cozy

QE Home

RW&CO

Classic Home
Claire's

Classic Designs
Famous Footwear Outlet

STORAGE (The Rack by After Five)

Carter’s Osh Kosh babies and kids

Skechers

Fairweather

Smart Frames and Accent
Thinka

The Children’s Place Outlet
Mastermind Toys

Art box

Limeberri

Dihsan

Soft-Moc Shoe Rack

Polo Ralph Lauren Factory Store

RW & Co.

Bikini Village
Calvin Klein

OK Boot Corral
Gap Factory Store
LOVISA

Zwilling

Presotea

Danier
Aeropostale
Purdy's Chocolates

Magikchest
Menbow Ramen Bar

Call It Spring Outlet
American Eagle Outfitters/Aerie

Storage (Classic)
Dynamite/Garage
REITMANS
Flyoland

Suzy Shier
Adidas Outlet
Columbia

Fly-O-Land
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Men's Club
Espot2

Hot Topic
Anastasia Jewel

Foot Locker
Urban Kids

Champs Sports
Boathouse

Spencers Gifts
Beaver

Telus

Zumiez

Tim Hortons
International Clothiers
South St. Burger Co.
DARUMA

Bell

Pepper Palace

Lids Outlet

Chai Samosa

InchArt

Kernels Popcorn/Baskin Robbins
Jugo Juice

Starbucks

Mr.Pretzels

Unit 649 no longer in existance
Gateway Newstands
Togo Sushi

Flyoland 5D

Tommy Gun's

Unit 657 no longer in existance
Running Room
Dollarama
Rogers/Fido

CoCo Fresh Tea
Mountain Warehouse
Bentley

Sunrise Records
Blackwell

Tip Top Tailors

The Lounge
Macabaka

Bluenotes

Weshop Cotton Candy
Bass Pro Shops Outdoor World

DSW - Designer Shoe WarehOUS€E

Nike Factory Store

Tommy Hilfiger
Saks OFF 5th

Accents @ Home

Atsuta Formerly : Umi Teriyaki & Sushi

Vina Vietnamese
Chachi's

Bourbon Street Grill
Hula Poke

A&W

K&S BarBeQue

Edo Japan

Shanghai 360
KFC
OPA! Souvlaki
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California Thai
New York Fries
Freshly Squeezed
Crepe De Licious
Fly O'Land
Miaojie Market
Winners
Marshalls

Old Navy
Cellicon

Weshop Cotton Candy
VACANT

CellNxt

Yogen Friiz

Mobiling

Ha&m

Designer Depot

Urban Planet/West 49/Skatepark
Pro Hockey Life

Sport Chek
Montana’s BBQ & Bar

VACANT
Boston Pizza
Milestone’s Grill & Bar
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STRICTL ‘?@04 TE & CONFIDENTIAL

Central Walk’s dedicated execution team for The New Bay

A dedicated execution team with decades of experience and proven expertise in managing and owning retail-focused
properties in the Canadian and Chinese markets.

Execution team for The New Bay
The Purchaser will dedicate significant management resources to the acquisition and launch of the stores through an experienced team of experts within the
retail properties sector under the strategic direction of Ms. Liu.

= Over 30 years of experience in the commercial real estate industry, including but not limited to large-scale urban
commercial development, development of mixed-use shopping centres, etc.

RUby Liu = Since transitioning to Canada, Ruby has successfully led Central Walk in acquiring three major shopping centres in BC
Founder in 2020, overcoming the challenges posed by the global pandemic.

= Will be responsible for overseeing critical investment decisions and strategic direction of The New Bay.

= 15 years of Canadian real estate sales experience; extensive business management experience gained from working
Linda Qin for UPS, ExxonMobil, and Macdonald Realty (one of the largest real estate corporations in Western Canada).
CEO = A proven author with two published books on business transitions and technology implementation.

= Will be responsible for the overall strategic direction and management of The New Bay.
Karen Liu = Finance and people management background, including diverse experience at a major Canadian bank and a wealth
CFO management company. Will be responsible for the financial direction of The New Bay.

= Over a decade of leadership experience in manufacturing and international supply chain sectors; currently
Andrew Grimley manages enterprise-level operational planning, team coordination, and performance improvement across Central
CMO (Marketing) Walk’s flagship assets. Will be responsible for overseeing the planning, development, and execution of all marketing

and advertising initiatives at The New Bay.
Rema”_"ng Charles Thurlow = Over 20 years of leadership experience in operations management across various sectors (e.g., consulting, financial
C-Suite COO services). Will be responsible for overseeing the day-to-day operations of The New Bay, ensuring efficiency,

Executive Team effectiveness and alignment with the company’s strategic goals.

= Decades of experience driving revenue growth through specialty leasing, strategic brand partnerships, and community
initiatives; extensive senior leadership experience in launching and managing major commercial projects. Will be
responsible for overseeing and driving the strategic direction of The New Bay’s retail offerings.

Michael Zhang
CMO (Merchandising)

= Decades of human resources experience including as CHRO at Central Walk; oversees all HR functions at Central
Walk across the portfolio. Will be responsible for overseeing all aspects of HR management and industrial relations
policies at The New Bay.

Mae Wang
CHRO
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Wayne Drummond

President | Visionary Leader | Omni-Merchant

About Me

Results-driven retail executive with a strong focus on execution,
delivering sustained top- and bottom-line performance across
international markets. Experienced in solving complex business
challenges—including start-ups, scalable expansion, turnarounds,
and transformations—through strategic thinking, analytical insight,
and operational discipline. Proven ability to drive business growth
and efficiency across department stores, off-price, mass discount,

and specialty retail formats. Skilled in multi-unit expansion, unified

commerce, and operational reinvention. A strong communicator

Selected Areas of and active listener who fosters collaboration, builds high-

Expertise and performing teams, and leads with clarity, purpose, and an
Board Membership unwavering commitment to outcomes.
Recent Experience 2016 - 2025

Founder/President, BBE Advisors Inc. March 2025- Present
Chief Executive Officer, Thriftys Family of Brands, 2022 - 2024
President, Hudson’s Bay Company, 2021 - 2022

Expertise Co-President, & Chief Merchant HBC 2018 - 2021

* Strategy Development & President — Saks Off 5" European Division, 2016 - 2018
Execution Hudson’s Bay Company, Toronto/Cologne, Germany

= Multi-Unit Expansion Founder/President: BBE Advisors Inc. is a growth-focused advisory firm

= Business Restructuring/ supporting founders, executives, and Boards in unlocking business
Turnaround potential through strategic planning, innovation, and operational

excellence—built on 40 years of retail leadership.

= Multi-Category Retailing

Chief Executive Officer: Lead a Canadian Omnichannel specialty retailer of

apparel and accessories for Men’s, Women'’s, and Kids. Guided company

= Format & Market to its best year in sales and operating profit in first year of appointment.
Differentiation

= People Coach and Mentor

President: Stabilized the organization following an unprecedented
turbulent business climate and into post-pandemic recovery. -developed a

Board Membership three-year strategic roadmap to re-imagine and re-invigorate the omni-

= Executive Member- Program experience.
Advisory Committee (PAC) Chief Merchant & Interim Co-President: Returned HBC to profitable
Humber College growth through new customer acquisition - Revitalized the merchandising

strategy and asserted style authority, through targeted digital and print
marketing programs.

Prior Hudson’'s Bay Experience Notable Accomplishments:

v' Led Thriftys Family of Brands to its highest operating profit in seven

" Senior Vice President Apparel, years, with a +30% improvement in the first year.

Hudson’s Bay/Lord & Taylor — 4 years v Transformed the merchandise strategy increasing market share by
=  General Merchandise Manager, +12%

HUdSO",.S Bay & Zellers — 10 years v’ Re-engineered marketing, improving all KPI's, Increasing gross
= Marketing Manager — 3 years profit by 400bps. 1989 - 2016
*  Buyer and Store Management — [0 years v' Engineered cost-cutting initiatives of $100million while invigorating

staff engagement and growing Net Promoter Scores.
v' Led transformational assortment shifts across all categories of the
business, focused on the acquisition of a style-seeking consumer.

(905) 460 4690 | wadrummondé6@gmail.com | Toronto ON | https://www.linkedin.com/in/waynedrummond
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Ruby Liu Commercial Investment Corp.
Income Statement
DRAFT - FOR DUSCUSSION PURPOSES ONLY

Income Statement

5 Months

Ended Dec-
$'000 25 2026 2027
Sales - 416,250 446,835
Other Revenue - 1,960 2,145
Total Sales - 418,209 448,980
Cost of Goods Sold - (248,400) (262,692)
Gross Profit - 169,810 186,288
Gross Margin 0.0% 40.6% 41.5%
Store Payroll (5,443) (50,955) (52,670)
Occupancy (19,951) (55,150) (56,351)
Credit Card Processing - (5,258) (5,631)
Other Costs - (9,497) (10,516)
Total Store Costs (25,393) (120,860) (125,167)
Store Contribution (25,393) 48,950 61,121
Corporate SG&A (7,083) (18,000) (16,160)
Income Taxes - - (9,501)
Net Income (32,477) 30,950 35,460
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Ruby Liu Commercial Investment Corp.
Balance Sheet
DRAFT - FOR DUSCUSSION PURPOSES ONLY

Balance Sheet

$'000 Dec-25 Dec-26 Dec-27
Assets
Cash 93,808 147,508 193,448
Inventory 55,835 69,794 69,794
PP&E 70,000 84,000 84,000
Goodwill 80,000 80,000 80,000
Total Assets 299,642 381,301 427,241
Liabilities
Accounts Payable (7,119) (57,828) (58,807)
Income Tax Liability - - (9,501)
Total Liabilities (7,119) (57,828) (68,308)
Retained Earnings (292,523) (323,473) (358,933)
Total Equity & Liabilities (299,642) (381,301) (427,241)
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Ruby Liu Commercial Investment Corp.
Cash Flow
DRAFT - FOR DUSCUSSION PURPOSES ONLY

Cash Flow

5 Months
Ended Dec-
$'000 25 2026 2027
Cash from Operations
Net Income (32,477) 30,950 35,460
Change in Working Capital (81,192) 67,700 36,439
Change in Income Tax Liability - - 9,501
Cash from Operations (113,669) 98,650 81,400
Cash from Investing
PP&E Additions/(Disposals) (70,000) (14,000) -
Cash from Investing (70,000) (14,000) -
Cash from Financing
Equity Investment 325,000 - -
Transaction Costs and Other Contingencies (80,000) - -
Cash from Financing 245,000 - -
Opening Cash - 93,808 147,508
Net Cash Flow 93,808 53,700 45,940
Ending Cash 93,808 147,508 193,448




Ruby Liu Commercial Investment Corp.
Forecast Model Assumptions
DRAFT - FOR DUSCUSSION PURPOSES ONLY

Forecast Model Assumptions

Input Assumption
Inflation 2%
Income Tax Rate 28%
DPO (Days) 30
Preliminary Equity Investment 325,000
Transaction Costs and Other Contingencies (80,000)
Leases Assigned 28
Ronavation Costs/Store (3,000)
Renovation Period Utilities 50%
Renovation Store Payroll
Month 1 10%
Month 2 10%
Month 3 20%
Month 4 20%
Month 5 50%
Month 6 80%
Corporate Payroll (2,000)
Marketing Year 1 (10,000)
Marketing Year 2 (8,000)
IT (2,000)
Professional Fees (2,000)
Insurance (2,000)
Corporate Payroll Ramp Up
Month 1 20%
Month 2 40%
Month 3 50%
Month 4 60%
Month 5 80%
Month 6 100%
Average Inventory per Store 3,000
Inventory Ramp Up
Month 1 20%
Month 2 40%
Month 3 50%
Month 4 60%
Month 5 80%
Month 6 100%
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Ruby Liu Commercial Investment Corp.
4-Wall P&L Forecast
DRAFT - FOR DUSCUSSION PURPOSES ONLY

Ruby Liu Commercial Investment Corp.

268

4-Wall P&L Forecast P1 P2 P3 P4 P5 P6 P7 P8 ) P10 P11 P12 Full Year
Total Store P&Ls
External Sales 16,752,425 25,968,127 31,308,343 27,993,178 34,842,802 24,932,197 27,466,355 38,633,059 41,217,734 56,367,931 90,767,374 22,260,722 | 438,510,247
COGS (10,180,378) (14,763,485) (17,958,645) (16,486,046) (20,555,307) (14,937,298) (15,977,666) (22,105,544) (23,124,828) (35,936,106) (56,374,295) (9,324,543)| (257,724,142)
Gross Margin 6,572,047 11,204,642 13,349,698 11,507,131 14,287,495 9,994,899 11,488,690 16,527,514 18,092,906 20,431,824 34,393,080 12,936,179 | 180,786,105
Gross Margin % 39.2% 43.1% 42.6% 41.1% 41.0% 40.1% 41.8% 42.8% 43.9% 36.2% 37.9% 58.1% 41.2%
Selling Payroll (Store) (3,575,223) (4,043,113) (4,050,802) (3,459,590) (4,317,834) (3,193,121) (3,262,754) (4,304,319) (4,187,290) (3,589,778) (5,615,566) (3,438,378)| (47,037,768)
Other Payroll (Store) 22,098 41,244 62,269 47,587 59,713 36,597 44,332 107,711 108,111 210,818 454,453 93,322 1,288,255
Benefit Allocation (Store) (462,149) (520,697) (519,194) (444,084) (554,213) (410,751) (418,883) (546,744) (531,483) (441,584) (675,944) (435,884) (5,961,608)
Supplies (Store) (119,312) (144,577) (168,174) (102,189) (129,257) (164,600) (215,881) (155,663) (239,578) (204,617) (177,805) (153,941) (1,975,595)
Credit/Cash Trans Costs (Store) (210,752) (337,378) (422,942) (359,748) (465,608) (322,082) (352,512) (480,709) (541,462) (676,372) (1,088,115) (267,896) (5,525,578)
Services (Store) (577,431) (654,319) (512,280) (522,931) (515,739) (586,396) (560,441) (582,622) (641,497) (802,930) (787,808) (606,720) (7,351,115)
Unclassified (Store) (43,886) (55,945) (87,947) (66,583) (70,435) (66,945) (55,941) (70,001) (99,839) (111,588) (139,355) (62,097) (930,562)
Travel (Store) (2,801) (3,396) (3,792) (3,499) (3,994) (3,322) (3,464) (4,120) (4,410) (5,059) (7,036) (3,101) (47,995)
Rent (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423) (1,792,423)| (21,509,073)
Property Tax (758,711) (758,711) (758,711) (758,711) (758,711) (758,711) (758,711) (758,711) (758,711) (758,711) (758,711) (758,711) (9,104,534)
CAM (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335) (1,094,335)| (13,132,018)
Utilities (Store) (685,253) (748,519) (631,322) (586,919) (860,576) (615,094) (674,510) (793,220) (621,778) (602,014) (754,905) (591,746) (8,165,855)
Repair/Mtce (Store) (279,987) (396,192) (252,368) (286,873) (381,021) (283,539) (300,426) (343,953) (275,163) (275,163) (343,953) (275,152) (3,693,790)
Exp Trans (Store) (100) (100) 479 (100) (100) 479 (100) (100) 479 (100) (100) 479 1,115
Outside Rev (Store) 137,746 202,911 171,973 135,048 150,150 126,847 144,267 161,458 223,081 263,744 242,728 146,058 2,106,011
Other Non-Payroll Exp (Store) 729 748 748 (976) (995) (995) (3,581) (3,581) (3,581) (3,581) (3,581) (3,581) (22,229)
Remodel Exp (Store) - (46,042) (40,165) (4,310) - (4,506) (12,343) (8,229) - - - - (115,596)
Total SG&A (9,441,790) (10,350,845) (10,098,989) (9,300,635) (10,735,376) (9,132,897) (9,317,705) (10,669,561) (10,459,879) (9,883,692) (12,542,455) (9,244,107)| (121,177,933)
EBITDA (2,869,743) 853,797 3,250,709 2,206,496 3,552,118 862,002 2,170,985 5,857,953 7,633,027 10,548,132 21,850,624 3,692,072 59,608,173
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Ruby Liu Commercial Investment Corp.
Store Level P&L
DRAFT - FOR DUSCUSSION PURPOSES ONLY

Ruby Liu Commercial Investment Corp.

4-Wall P&L Forecast P1 P2 P3 P4 P5 P6 P7 P8 ) P10 P11 P12 Full Year
X Fairview Park

External Sales 325,938 453,419 509,010 456,091 632,657 390,619 529,522 657,110 660,325 1,065,616 1,664,155 405,225 4,981,954
COGS (203,114) (282,035) (307,467) (282,110) (390,749) (251,854) (328,864) (381,721) (412,455) (767,821) (1,031,491) (222,380) (3,144,733)

Gross Margin 122,824 171,384 201,543 173,980 241,907 138,765 200,658 275,390 247,870 297,795 632,664 182,845 1,837,222

Gross Margin % 37.7% 37.8% 39.6% 38.1% 38.2% 35.5% 37.9% 41.9% 37.5% 27.9% 38.0% 45.1% 36.9%
Selling Payroll (Store) (63,184) (71,453) (71,589) (61,141) (76,308) (56,431) (57,662) (76,069) (74,001) (63,441) (99,243) (60,766) (431,182)
Other Payroll (Store) 391 729 1,100 841 1,055 647 783 1,904 1,911 3,726 8,031 1,649 18,004
Benefit Allocation (Store) (8,167) (9,202) (9,176) (7,848) (9,794) (7,259) (7,403) (9,662) (9,393) (7,804) (11,946) (7,703) (53,911)
Supplies (Store) (2,332) (2,719) (3,647) (1,985) (2,640) (3,378) (4,154) (3,015) (4,930) (4,324) (4,036) (3,408) (23,867)
Credit/Cash Trans Costs (Store) (4,064) (5,900) (6,972) (5,920) (8,421) (5,124) (6,731) (8,205) (8,797) (12,741) (19,911) (4,869) (61,253)
Services (Store) (22,629) (23,572) (21,832) (22,231) (21,690) (21,667) (22,060) (23,163) (27,029) (31,619) (33,158) (22,708) (1569,737)
Unclassified (Store) (298) (587) (1,183) (1,003) (958) (837) (607) (782) (1,382) (1,737) (2,034) (653) (7,194)
Travel (Store) (614) (623) (628) (623) (635) (619) (626) (635) (638) (656) (690) (618) (3,864)
Rent (19,087) (19,087) (19,087) (19,087) (19,087) (19,087) (19,087) (19,087) (19,087) (19,087) (19,087) (19,087) (114,523)
Property Tax (42,559) (42,559) (42,559) (42,559) (42,559) (42,559) (42,559) (42,559) (42,559) (42,559) (42,559) (42,559) (255,357)
CAM (33,554) (33,554) (33,554) (33,554) (33,554) (33,554) (33,554) (33,554) (33,554) (33,554) (33,554) (33,554) (201,321)
Utilities (Store) (18,949) (20,522) (18,224) (11,219) (28,622) (17,951) (15,533) (30,109) (17,369) (19,580) (20,798) (17,068) (120,457)
Repair/Mtce (Store) (4,948) (7,002) (4,460) (5,070) (6,734) (5,011) (5,309) (6,079) (4,863) (4,863) (6,079) (4,863) (32,055)
Exp Trans (Store) 2) 2) 8 2) 2) 8 2) 2) 8 2) ) 8 10
Outside Rev (Store) 2,762 3,940 3,355 2,704 3,053 2,633 2,952 3,196 4,463 5,217 4,886 3,088 23,802
Other Non-Payroll Exp (Store) 66 66 66 36 36 36 (10) (10) (10) (10) (10) (10) 61)
Remodel Exp (Store) - (814) (710) (76) - (80) (218) (145) - - - - (364)

Total SG&A (217,169) (232,860) (229,092) (208,736) (246,859) (210,234) (211,778) (247,976) (237,229) (233,035) (280,189) (213,120) (1,423,327)

EBITDA (94,345) (61,475) (27,548) (34,756) (4,952) (71,469) (11,121) 27,413 10,641 64,760 352,476 (30,275) 413,894

- - (0) - ) - 0 0 0 - - - 0
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DRAFT - FOR DUSCUSSION PURPOSES ONLY
Inventory Roll
$'000 Aug-25 Sep-25 Oct-25 Nov-25 Dec-25: Jan-26 Feb-26  Mar-26  Apr-26 May-26  Jun-26  Jul-26  Aug-26  Sep-26  Oct-26  Nov-26  Dec-26: Jan-27  Feb-27  Mar-27  Apr-27  May-27  Jun-27 Jul-27  Aug-27  Sep-27  Oct-27  Nov-27  Dec-27
Opening Inventory - 16,129 35,258 43,796 48,716 : 55,835 68,873 91,129 95984 92,556 88,638 84,205 79,246 80,645 88,145 87,593 81,193 : 69,794 68,873 91,129 95984 92,556 88,638 84,205 79,246 80,645 88,145 87,593 81,193
Purchases 16,129 19,129 8,538 4,919 7,119 ¢ 13,038 32,437 19,618 14,531 12,567 16,123 9,978 17,377 29,605 22,573 29,536 44,975 8,404 32,640 19,914 14,890 12,897 16,534 10,277 17,696 30,047 23,035 30,255 46,103
COoGS - - - - - - (10,180) (14,763) (17,959) (16,486) (20,555) (14,937) (15,978) (22,106) (23,125) (35,936) (56,374): (9,325) (10,384) (15,059) (18,318) (16,816) (20,966) (15,236) (16,297) (22,548) (23,587) (36,655) (57,502)
Ending Inventory 16,129 35,258 43,796 48,716 55,835 : 68,873 91,129 95,984 92,556 88,638 84,205 79,246 80,645 88,145 87,593 81,193 69,794 | 68,873 91,129 95,984 92,556 88,638 84,205 79,246 80,645 88,145 87,593 81,193 69,794
HBC Inventory Analysis
$'000 Feb-23 Mar-23  Apr-23 May-23  Jun-23 Jul-23  Aug-23 Sep-23  Oct-23 Nov-23 Dec-23  Jan-24
Inventory 735,357 774,532 746,873 715,252 679,483 639,467 650,758 711,273 706,818 655,177 563,192 555,763
# Stores 97 97 97 97 97 97 97 97 97 97 97 97
Inventory per Store 7,581 7,985 7,700 7,374 7,005 6,592 6,709 7,333 7,287 6,754 5,806 5,730
% of Average 108.5% 114.3% 110.2% 105.5% 100.2% 94.3% 96.0%  104.9% 104.3% 96.7%  83.1% 82.0%
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Ruby Liu Commercial Investment Corp.
Income Tax Analysis
DRAFT - FOR DUSCUSSION PURPOSES ONLY

Income Tax Analysis

$'000 Aug-25  Sep-25 Oct-25  Nov-25 Dec-25 Jan-26 Feb-26 Mar-26 Apr-26  May-26  Jun-26 Jul-26  Aug-26  Sep-26 Oct-26  Nov-26 Dec-26 Jan-27 Feb-27 Mar-27 Apr-27  May-27  Jun-27 Jul-27  Aug-27  Sep-27 Oct-27  Nov-27 Dec-27
Net Income (5713)  (5916)  (6,295)  (6,144)  (8,408)! (8,466)  (4,370) (646) 1,751 706 2,052 (638) 671 4,358 6,133 9,048 20,351 2166  (4,238) (440) 2,005 940 2,186 (432) 800 3,644 5,058 7,381 16,388
Income Tax Rate 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28% 28%
Income Taxes (1,600) (1,657) (1,763) (1,720) (2,354). (2,371) (1,224) (181) 490 198 575 (179) 188 1,220 1,717 2,533 5,698 607  (1,187) (123) 561 263 612 (121) 224 1,020 1,416 2,067 4,589
Opening Loss Carryforward - (1,600)  (3,256)  (5,019)  (6,739): (9,093) (11,464) (12,688) (12,868) (12,378) (12,180) (11,606) (11,784) (11,597) (10,376) (8,659)  (6,126) (427) - (1,187)  (1,310) (748) (485) - (121) - - - -
Income Taxes (1,600)  (1,657)  (1,763)  (1,720)  (2,354): (2,371)  (1,224) (181) 490 198 575 (179) 188 1,220 1,717 2,533 5,698 607  (1,187) (123) 561 263 612 (121) 224 1,020 1,416 2,067 4,589
Ending Loss Carryforward (1,600)  (3,256) (5,019) (6,739)  (9,093)! (11,464) (12,688) (12,868) (12,378) (12,180) (11,606) (11,784) (11,597) (10,376) (8,659)  (6,126) (427) - (1,187)  (1,310) (748) (485) - (121) - - - - -
Net Income Taxes - - - - - - - - - - - - - - - - - (179) - - - - (127) - (103)  (1,020)  (1,416)  (2,067)  (4,589)
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THIS IS EXHIBIT “E” TO THE
AFFIDAVIT OF ALAN MARCOVITZ
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8™ DAY OF AUGUST, 2025

o B

Commfissioner for Taking Affidavits
Linda Galessiere
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r C | ' Camelino Galessiere LLP
ame Ino Barristers and Solicitors
I GaleSS|ere s 65 Queen Street West
Suite 440
|

LAWYERS Toronto, ON M5H 2M5
cglegal.ca

Linda Galessiere

416.306.3827

Fax: 416.306.3820
June 13, 2025 Igalessiere@cglegal.ca

By Email: lellis@millerthomson.com File No. 250331

MILLER THOMSON LLP

Scotia Plaza

40 King Street West, Suite 6600
P.O. Box 1011

Toronto, ON MS5H 3S1

Attention: Larry Ellis

Dear Mr. Ellis:
Re:  Lease Assignment Consents — CCAA Sale Process — Hudson’s Bay

I am writing in response to your letter dated June 6, 2025 wherein you request that Fairview Park
(Kitchener) Limited Partnership (the “Landlord”) consent to the assignment of its lease to Ruby
Liu Commercial Investment Corp (the "“Purchaser”). After considering the information
referenced in your letter and the various discussions/meetings between our clients, the Landlord
has determined that it is premature at this time to make a decision as to whether it grants or
refuses its consent to the requested assignment based on the information presented to date.

As you are aware, our clients met on a few occasions during which time the Purchaser presented
certain conceptual ideas that Landlord considered interesting, but amongst other information, our
client would require a comprehensive business plan along with finalized commitments from
subtenants who were suggested to be occupants of the HBC premises.

Should your client have additional information to provide, my client would be interested in
continuing discussions with her to determine whether it is in a position to support her proposal
and provide its consent to a requested assignment.

Yours truly,

Linda Galessiere
Partner LG/ac

copy via email:

Ashley Taylor; Sean Zweig

Mike Shakra; Al Hutchens

Greg Karpel; Jeff Ross; Jay Freedman
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THIS IS EXHIBIT “F” TO THE
AFFIDAVIT OF ALAN MARCOVITZ
SWORN REMOTELY BEFORE ME AT
THE CITY OF TORONTO,

ON THIS 8™ DAY OF AUGUST, 2025

a3 _.-"_'_;"’..

Commyssionerfor Taking Affidavits
Linda Galessiere




275

From: Linda Qin <Linda.Qin@centralwalk.com>

Sent: Wednesday, June 25, 2025 4:46 PM

To: Linda Galessiere

Cc: Mae Wang; Valen Tam

Subject: Ruby Liu's Intended Purchase and Revitalization Plan for HBC Stores
June 25, 2025

Dear All,

Ruby Liu intends to acquire the leases for 25 Hudson’s Bay Company stores located across Ontario, Alberta,
and British Columbia. We respectfully request that the Court schedule a hearing at its earliest convenience to
approve the application.

Ruby plans to assume the lease obligations and continue the permitted use of the premises under the terms of
the existing leases.

As part of the revitalization strategy, Ruby proposes the following three-tiered approach:

1. Flagship Stores

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

2. Operational Continuity Stores

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

3. Enhanced Retail Experience Stores

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

Ruby had hoped to communicate these plans with you sooner but was delayed due to specific circumstances.
We appreciate your understanding and thank you for your attention.

Please do not hesitate to contact us at the emails below:
Linda Qin: linda.gin@centralwalk.com

Mae Wang: mae.wang@centralwalk.com

Valen Tam: valen.tam@centralwalk.com

Sincerely,

Ruby Liu
Founder and Chairwoman



Centralk Walk Canada

CENTRAL WALK

Linda Qin MBA
CEO
Central Walk Canada

5000 Canoe Pass Way,
Tsawwassen, British Columbia V4M 0B3

Ph: 604-260-4971
Cell: 604-782-6160
E: linda.gin@centralwalk.com
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Court File No.: CV-25-00738613-00CL
IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF HUDSON’S BAY COMPANY ULC
COMPAGNIE et. al.

APPLICANTS

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at TORONTO

AFFIDAVIT OF ALAN MARCOVITZ
(SWORN AUGUST 8, 2025)

CAMELINO GALESSIERE LLP
Barristers and Solicitors

65 Queen Street West, Suite 440
Toronto, ON M5H 2M5

Linda Galessiere

Law Society No. 34678A
Tel: 416-306-3827

Email: Igalessiere@cglegal.ca

Gustavo F. Camelino

Law Society No. 45607S

Tel: 416-306-3834

Email: gcamelino@cglegal.ca

Lawyers for Westcliff Management Ltd., as landlord and/or
authorized agent and manager for the landlords of its retail stores
leased to one or more of the Applicants



mailto:lgalessiere@cglegal.ca
mailto:gcamelino@cglegal.ca
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