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Court File No. CV-17-11846-00CL

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 SEARS CANADA INC., 9370-2751
QUEBEC INC., 191020 CANADA INC., THE CUT INC., SEARS
CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES
INC., 9845488 CANADA INC., INITIUM TRADING AND
SOURCING CORP., SEARS FLOOR COVERING CENTRES
INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741
CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO
LIMITED, 955041 ALBERTA LTD., 4201531 CANADA INC.,
168886 CANADA INC., AND 3339611 CANADA INC.

APPLICANTS

NOTICE OF MOTION
(Amending Order — Scarborough Town Centre)

FTI Consulting Canada Inc., in its capacity as Monitor in these proceedings (the
“‘Monitor”), will make a motion before a judge of the Ontario Superior Court of Justice
(Commercial List) on Thursday, May 28, 2020, at 12:00 p.m., or as soon after that time as the
motion can be heard, by judicial teleconference via Zoom at Toronto, Ontario. Please refer to
the conference details attached as Schedule “A” hereto in order to attend the motion and advise
if you intend to join the  motion by emailing Catherine Ma at

catherine.ma@nortonrosefulbright.com.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:
1. An Order substantially in the form attached hereto as Schedule “B”, inter alia:

(a) if necessary, abridging the time for service of this Notice of Motion and the
Motion Record and dispensing with service on any person other than those
served;
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(b) amending Schedule “B” to the Approval and Vesting Order — Lease Surrender
Agreement, Scarborough Town Centre (Store #1308) granted in these
proceedings on October 4, 2017 (the “Scarborough Town Centre AVO”), nunc

pro tunc; and

(c) declaring, nunc pro tunc, that the Scarborough Town Centre AVO is deemed to
have had no effect on, and not to have expunged, deleted or vacated the
Specified Instruments (as defined below) or the interests set out therein, as if the
Specified Instruments had not been included on Schedule “B” to the Scarborough
Town Centre AVO when granted, and that the Specified Instruments have and at
all applicable times have had priority, with respect to each Specified Instrument,
to all instruments registered against the Parcel Register (defined below)

subsequent to the time to the registration of such Specified Instrument; and
2. Such further and other relief as this Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

’

1. The Applicants were granted protection from their creditors under the Companies
Creditors Arrangement Act, R.S.C. 1985 c. C-36, as amended (the “CCAA”) pursuant to the
Initial Order of the Ontario Superior Court of Justice (Commercial List) dated June 22, 2017, as
amended and restated;

2. FTI Consulting Canada Inc. was appointed to act as Monitor in the CCAA proceeding;
Scarborough Town Centre AVO

3. On October 4, 2017, this Court granted the Scarborough Town Centre AVO pursuant to
which, among other things, the lease held by Sears Canada Inc. (“Sears Canada”) at the
Scarborough Town Centre mall was surrendered to Scarborough Town Centre Holdings Inc., as
landlord at that property;

4, The Scarborough Town Centre AVO was intended to, among other things, expunge,
delete or vacate encumbrances and claims related to Sears Canada’s interest in the
surrendered lease and the leased premises so that the leased premises would be returned to

the landlord free and clear of such claims and encumbrances;
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5. Schedule “B” to the Scarborough Town Centre AVO listed the following encumbrances,

among others, to be expunged, deleted or vacated:

m. Instrument No. A461974 registered November 12, 1974 being a Notice of Sublease

in favour of Simpsons, Limited

n. Instrument No. A824056 registered December 17, 1979 being a Notice of Agreement
with Simpson Limited

0. Instrument No. C735864 registered September 26, 1991 being an Application to
Change Name-Instrument re Simpsons Limited re Nos. A461974 and A601584

p. Instrument No. C735865 registered September 26, 1991 being an Agreement
between Simpsons Limited and Hudson's Bay Company

(collectively, the “Specified Instruments”).

6. In accordance with the Scarborough Town Centre AVO, the Specified Instruments were
deleted from title to the Scarborough Town Centre property;

7. The Monitor has now been advised that the Specified Instruments did not relate to the
Sears Canada lease at Scarborough Town Centre and were incorrectly included on
Schedule “B” to the Scarborough Town Centre AVO;

8. The Specified Instruments in fact related to a lease that was assigned by Simpsons
Limited to Hudson’s Bay Company (‘HBC”) on September 26, 1991 by instrument number
C735865 described above;

9. The unintentional deletion of the Specified Instruments from title to the Scarborough

Town Centre property is prejudicial to HBC’s interests as a tenant of the property;

10. The Monitor requests that this Court grant an order rectifying the error in the
Scarborough Town Centre AVO so that the Specified Instruments can be reinstated on title to
the Scarborough Town Centre property retroactively to the position in which they were

previously registered;
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11. All parties who registered instruments on title to the Scarborough Town Centre property
subsequent to the discharge of the Specified Instruments have received notice of the Monitor's

motion;

General

12. The provisions of the CCAA, including section 11 thereof, and the inherent and equitable

jurisdiction of this Court;

13. Rules 1.04, 1.05, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure (Ontario), R.R.O.
1990, Reg. 194, as amended;

14. Section 25 of the Land Titles Act, R.S.0. 1990, c. L.5, and
15. Such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

motion:

1. The Third Report of the Monitor, dated October 2, 2017;

2. The Affidavit of Catherine Ma, sworn May 21, 2020; and

3. Such further and other evidence as counsel may advise and this Court may permit.

May 22, 2020 NORTON ROSE FULBRIGHT CANADA LLP
222 Bay Street, Suite 3000, P.O. Box 53
Toronto, Ontario M5K 1E7

Orestes Pasparakis, LSO#: 36851T
Tel: +1416.216.4815

Virginie Gauthier, LSO#: 41097D
Tel: +1416.216.4853

Alan Merskey, LSO#: 413771

Tel: +1416.216.4805

Evan Cobb, LSO#: 55787N

Tel:  +1416.216.1929
orestes.pasparakis@nortonrosefulbright.com
virginie.gauthier@nortonrosefulbright.com
alan.merskey@nortonrosefulbright.com
evan.cobb@nortonrosefulbright.com

Lawyers for FTI Consulting Canada Inc.,
as Court-appointed Monitor
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SCHEDULE “A”
ZOOM CONFERENCE DETAILS

Join Zoom Meeting
https://nortonrosefulbright.zoom.us/j/92570006881?pwd=NVFpSXJKMWV5WitUbnUzb3V3RmQ
zdz09

Meeting ID: 925 7000 6881

Password: 212796

One tap mobile
+17789072071,,92570006881# Canada
+14388097799,,92570006881# Canada

Dial by your location:
+1 778 907 2071 Canada
+1 438 809 7799 Canada
+1 587 328 1099 Canada
+1 647 374 4685 Canada
+1 647 558 0588 Canada
Meeting ID: 925 7000 6881
Find your local number: https://nortonrosefulbright.zoom.us/u/acD62IMNDO




SCHEDULE “B”

Form of Draft Order



Court File No. CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE 28™
)
JUSTICE HAINEY ) DAY OF MAY, 2020

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 SEARS CANADA INC., 9370-2751
QUEBEC INC., 191020 CANADA INC., THE CUT INC,,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., 9845488 CANADA INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC,,
2497089 ONTARIO INC., 6988741 CANADA INC,,
10011711 CANADA INC., 1592580 ONTARIO LIMITED,
955041 ALBERTA LTD., 4201531 CANADA INC., 168886
CANADA INC., AND 3339611 CANADA INC.

Applicants

AMENDING ORDER
(Scarborough Town Centre)

THIS MOTION, made by FTI Consulting Canada Inc., in its capacity as court-
appointed Monitor (the “Monitor”) pursuant to the Companies' Creditors Arrangement
Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA”), for an order amending certain
provisions of the Approval and Vesting Order — Lease Surrender Agreement,
Scarborough Town Centre (Store #1308) granted in these proceedings on October 4, 2017

(the “Scarborough Town Centre AVO”) and other related relief, proceeded by way of
[videoconference] due to the COVID-19 crisis.

ON READING the Notice of Motion and the Third Report of the Monitor, dated
October 2, 2017, and the Affidavit of Catherine Ma, sworn May 21, 2020, filed, and on

CAN_DMS: \133484440 - 1 -



hearing the submissions of respective counsel for the Monitor, Hudson’s Bay Company
(“HBC”) and such other counsel as were present, no one else appearing although duly

served,
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.

AMENDMENTS TO SCARBOROUGH TOWN CENTRE AVO

2. THIS COURT ORDERS, nunc pro tunc, that Schedule “B” to the Scarborough Town
Centre AVO is hereby amended and corrected to delete the following items from the column
titted “Encumbrances to be Expunged/Deleted/Vacated, as applicable”:

m. Instrument No. A461974 registered November 12, 1974 being a Notice of
Sublease in favour of Simpsons, Limited

n. Instrument No. A824056 registered December 17, 1979 being a Notice of

Agreement with Simpson Limited

0. Instrument No. C735864 registered September 26, 1991 being an Application to
Change Name-Instrument re Simpsons Limited re Nos. A461974 and A601584

p. Instrument No. C735865 registered September 26, 1991 being an Agreement

between Simpsons Limited and Hudson's Bay Company
(collectively, the “Specified Instruments”).

3. THIS COURT ORDERS AND DECLARES, nunc pro tunc, that the Scarborough Town
Centre AVO is hereby deemed to have had no effect on, and not to have expunged, deleted or
vacated the Specified Instruments or the leasehold or other interests of HBC or any other party
set out therein, as if the Specified Instruments had not been included on Schedule “B” to the
Scarborough Town Centre AVO when granted, and that the Specified Instruments have and at
all applicable times have had priority, with respect to each Specified Instrument, to all

instruments registered against the parcel register for PIN 06000-0287 (LT) (the “Parcel

CAN_DMS: \133484440 - 2 -
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Register’) subsequent in time to the registration of such Specified Instrument as if such

Specified Instrument had never been deleted from the Parcel Register.

4, THIS COURT HEREBY REQUESTS the assistance of the Director of Titles for the
Province of Ontario to give effect to the terms of this Amending Order and hereby authorizes the

reinstatement of all of the Specified Instruments.

CAN_DMS: \133484440 - 3 -
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Court File No. CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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
SEARS CANADA INC., 9370-2751 QUEBEC INC., 191020 CANADA INC., THE
CUT INC., SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., 9845488 CANADA INC., INITIUM TRADING AND SOURCING
CORP., SEARS FLOOR COVERING CENTRES INC., 173470 CANADA INC.,
2497089 ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA INC.,
1592580 ONTARIO LIMITED, 955041 ALBERTA LTD., 4201531 CANADA INC.,
168886 CANADA INC., AND 3339611 CANADA INC.

Applicants

AFFIDAVIT OF CATHERINE MA

I, Catherine Ma, of the City of Markham, Province of Ontario, MAKE OATH AND SAY:

1 | am a law clerk with the law firm of Norton Rose Fulbright Canada LLP (“NRFC”),
lawyers for FTI Consulting Canada Inc., in its capacity as Monitor, and as such, have knowledge

of the matters hereinafter deposed to.

2 Attached hereto as Exhibit “A” is a copy of the Parcel Register for 300 Borough Drive,

Scarborough, Ontario (PIN 06000-0287 (LT)) dated May 14, 2020 (the “STC Property”).

3 Attached hereto as Exhibit “B” are copies of the following instruments that were

previously registered on title to the STC Property:

(a) Instrument No. A461974 registered November 12, 1974;
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(b) Instrument No. A824056 registered December 17, 1979;

(c) Instrument No. C735864 registered September 26, 1991; and
(d) Instrument No. C735865 registered September 26, 1991
(collectively, the “Specified Instruments”).

4 Attached hereto as Exhibit “C” is a copy of an Application To Amend Based On Court
Order registered as AT4783806 pursuant to which an application was made to have the

Specified Instruments deleted and expunged.

SWORN BEFORE ME virtually 3
by video teleconference

in the City of Toronto,

in the Province of Ontario,

this 215t day of May, 2020. .

A CATHERINE MA

A Commissioner for taking Affidavits (or as may be)
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This is Exhibit “A” referred to in the
Affidavit of Catherine Ma, sworn

before me over video teleconference

this 21st day of May, 2020.

-y

A Commissioner for Taking Affidavits
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 1 OF 18

Se rvice Ontarlo REGISTRY PREPARED FOR knewmanl
OFFICE #66 06000-0287 (LT) ON 2020/05/14 AT 20:04:09
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PROPERTY REMARKS:
ESTATE/QUALIFIER:

BLOCKS M & N PLAN 66M1410...T/W R.O.W. OVER PT LOT 24, CON 2, PT 2 66R1261...S/T EASE. AS IN A71301...T/W R.O.W. OVER BLKS AX, DX, FX, GX, HX, KX, LX,
0X, PX, QX, RX, TX, AS IN A322822 AND BLKS EX, JX, SX, UX AS IN A322823 AND A344281 AS AMENDED BY C754001...SUBJECT TO COVENANTS AS IN A365838...S5/T
EASE AND COVENANT AS IN A387102... S/T RIGHT, EASE AND COVENANT AS IN A652794...S/T EASE, COVENANT & RESTRICTION AS IN C155633 (FOR PARTIAL DELETION
OF EASEMENT C155633 SEE C742395)..SCARBOROUGH , CITY OF TORONTO

RECENTLY: PIN CREATION DATE:

FEE SIMPLE DIVISION FROM 06000-0266 1995/12/18
ABSOLUTE
OWNERS' NAMES CAPACITY SHARE
OMERS REALTY HOLDINGS (STC ONE) INC. TCOM 50%
ARI STC GP INC. 50%
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

**WAS REPLACED WITH THE
** PRINTOUT| INCLUDES AL]

A71301 1961/05/01
REMARKS: 9924

A322820 1971/07/16
A365834 1972/09/08
A365838 1972/09/08
A384493 1973/03/13

A385278 1973/03/23

A387102 1973/04/10
66R6034 1973/04/10
A387247 1973/04/11

A387557 1973/04/16

**EFFECTIVE| 2000/07/29 THE NOTATION OF THE (BLOCK IMPLEMENTATIQN DATE" OF 1991/02/25 ON THIS PIN**

REMARKS: A365834

REMARKS: A365834

REMARKS: A365834

REMARKS: A365834

"PIN CREATION DATE'"|OF 1995/12/18%*%
DOCUMENT TYPES AND|DELETED INSTRUMENT$ SINCE 1995/12/18 **

BYLAW

NOTICE

NOTICE OF LEASE SCARBOROUGH SHOPPING CENTRE LIMITED

NOTICE AGREEMENT

NOTICE OF SUBLEASE TOWN SHOE STORES COMPANY LIMITED

NOTICE OF SUBLEASE NATIONAL TRUST COMPANY, LIMITED

TRANSFER EASEMENT BELL CANADA

PLAN REFERENCE

NOTICE OF SUBLEASE ELKS STORES LIMITED

NOTICE OF SUBLEASE *** DELETED AGAINST THIS PROPERTY ***

THE TORONTO-DOMINION BANK

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




r“, PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

> > LAND PAGE 2 OF 18
" Ontano SerV|Ce0ntar|O REGISTRY PREPARED FOR knewmanl
OFFICE #66 06000-0287 (LT) ON 2020/05/14 AT 20:04:09
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
A389205 1973/05/02 | NOTICE OF SUBLEASE BREWERS' WAREHOUSING COMPANY LIMITED

REMARKS: A365834

A389693 1973/05/08 | NOTICE OF SUBLEASE DYLEX LIMITED
REMARKS: A365834

A389694 1973/05/08 | NOTICE OF SUBLEASE DYLEX LIMITED
REMARKS: A365834

A389695 1973/05/08 | NOTICE OF SUBLEASE DYLEX LIMITED
REMARKS: A365834

A391577 1973/05/29 | NOTICE OF SUBLEASE REITMAN'S (ONTARIO) LIMITED
REMARKS: A365834

A393196 1973/06/11 NOTICE OF SUBLEASE THE BANK OF NOVA SCOTIA
REMARKS: A365834

A406723 1973/10/03 | NOTICE AGREEMENT STEINBERG'S LIMITED

A461974 1974/11/12 | NOTICE OF SUBLEASE *** DELETED AGAINST THIS PROPERTY ***
SIMPSONS, LIMITED

A463847 1974/11/25 | NOTICE OF SUBLEASE **% DELETED AGAINST THIS PROPERTY ***
THE T. EATON COMPANY LIMITED
A652794 1977/10/26 | TRANSFER EASEMENT THE CORPORATION OF THE BOROUGH OF SCARBOROUGH
66R6947 1977/10/26 | PLAN REFERENCE
66R6948 1977/10/26 | PLAN REFERENCE
A824056 1979/12/17 | NOTICE AGREEMENT *%% DELETED AGAINST THIS PROPERTY ***
SIMPSONS LIMITED
66R11923 1980/04/25 | PLAN REFERENCE
C135966 1984/05/03 | NOTICE OF SUBLEASE SUZY SHIER (CANADA) LIMITED

REMARKS: A365834

66R13983 1984/05/03 | PLAN REFERENCE

66R13984 1984/05/03 | PLAN REFERENCE

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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L/~ Ontario

ServiceOntario

LAND

REGISTRY
OFFICE #66

PARCEL REGISTER (ABBREVIATED)

06000-0287 (LT)

FOR PROPERTY IDENTIFIER

PAGE 3 OF 18
PREPARED FOR knewmanl
ON 2020/05/14 AT 20:04:09

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
66R13985 1984/05/03 | PLAN REFERENCE
C155633 1984/08/02 | TRANSFER EASEMENT THE MUNICIPALITY OF METROPOLITAN TORONTO
THE CORPORATION OF THE CITY OF SCARBOROUGH

66R14167 1984/10/23 | PLAN REFERENCE
€312267 1986/08/26 | NO ASSG LESSEE INT BRAMALEA LIMITED

REMARKS: A365834; AMENDED UNDER C637343
C478462 1988/06/21 | NOTICE OF LEASE MARKS & SPENCER CANADA INC.
609879 1989/11/15 | NOTICE OF SUBLEASE THE BELL TELEPHONE COMPANY OF CANADA

REMARKS: A365834
637343 1990/03/26 | APL (GENERAL)

REMARKS: NAME AMENDED A365834, A800518 & C312267
C676593 1990/10/23 | NOTICE BRAMALEA LIMITED

REMARKS: A365834; A800518; C312267
692828 1991/01/30 | NOTICE OF LEASE SCARBOROUGH SHOPPING CENTRE HOLDINGS LIMITED MAPPINS INC.

REMARKS: LOADEL 1991/03/13 BY SMT
C735864 1991/09/26 | APL CH NAME OWNER *%% DELETED AGAINST THIS PROPERTY ***

SIMPSONS LIMITED

REMARKS: A461974, A601584.

C735865 1991/09/26 | NOTICE *%% DELETED AGAINST THIS PROPERTY ***
SIMPSONS LIMITED HUDSON'S BAY COMPANY

REMARKS: A461974, A824056.
739832 1991/10/16 |APL CH NAME OWNER BLACK PHOTO CORPORATION

REMARKS: A388633
C741945 1991/10/28 | NOTICE OF LEASE BRAMALEA LIMITED CINEPLEX ODEON CORPORATION

REMARKS: FOR 1(| YEARS FROM 81/2/1 HNDING 91/2/1 WITH AN OPTION TO RENEW FOR 5 YEARS. CONSENT OF THE REGISTERED OWNER ATTACHED
742395 1991/10/30 | APL (GENERAL) THE MUNICIPALITY OF METROPOLITAN TORONTO

REMARKS: DELETION OF THE TEMPORARY |[EASEMENT CONTAINED |WITHIN THE EASEMENT C155633
744082 1991/11/06 | NO ASSG LESSEE INT BRAMALEA LIMITED OMERS REALTY CORPORATION

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
REMARKS: ASSIGNMENT OF A 50% SHARE |IN A365834, A80051§, C312267 AND C676593
744083 1991/11/06 | NOTICE T. EATON HOLDINGS LIMITED OMERS REALTY CORPORATION
BRAMALEA LIMITED
REMARKS: GROUNL LEASE A365834, SUPHLEMENT A800518, ASYIGNMENT C312267, SUPPLEMENT C676593 AND ASSIGNMENT OF GROUND LEASE C744082
C744091 1991/11/06 | NOTICE OF SUBLEASE BRAMALEA LIMITED SCARBOROUGH TOWN CENTRE HOLDINGS INC.
OMERS REALTY CORPORATION
REMARKS: FOR THE TERM 49 YEARS FROM 91/10/29 RE: A365834, A800518 AND C676593
C754001 1992/01/08 | APL (GENERAL) T. EATON HOLDINGS LIMITED
REMARKS: RELEASE AND PARTIAL RELEASE OF RIGHTS OF WAY |AS IN COURT ORDER ATTACHED
781125 1992/06/17 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. INTERNATIONAL CLOTHIERS INC.
C781126 1992/06/17 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. PEOPLES JEWELLERS LIMITED
C796412 1992/09/09 | APL (GENERAL) THE T. EATON COMPANY LIMITED/LA COMPAGNIE T. EATON LIMITEE
REMARKS: A-652827, A654801, C-435308, C-466766, C-598492, 598894
835477 1993/05/18 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. PENNINGTON'S STORES LIMITED
842301 1993/06/25 | NOTICE SCARBOROUGH TOWN CENTRE HOLDINGS INC. LIPTONS INTERNATIONAL LIMITED
864526 1993/11/10 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. GAP INTERNATIONAL INC.
882141 1994/03/14 | NOTICE OF LEASE SCARBOROUGH TOWN CENTER HOLDINGS INC. BELL CANADA
896818 1994/06/02 | NOTICE OF LEASE *%% DELETED AGAINST THIS PROPERTY ***
SCARBOROUGH TOWN CENTRE HOLDINGS INC. MARKS & SPENCER CANADA INC.
REMARKS: CONSENT OF THE REGISTERED [OWNER ATTACHED
919932 1994/10/26 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. GAP INTERNATIONAL, INC.
C946145 1995/05/05 | APL CH NAME OWNER BRAMALEA INC.
946146 1995/05/05 | APL COURT ORDER BRAMALEA INC. PRICE WATERHOUSE LIMITED, IN ITS
CAPACITY AS RECEIVER AND MANAGER
962066 1995/08/21 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. MCDONALD'S RESTAURANTS OF CANADA LIMITED
REMARKS: CONSENT OF THE T. EATON COMPANY LIMITED IS ATTACHED
965925 1995/09/13 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. D'ALLAIRDS STORES INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
C980356 1995/12/01 | TRANSFER THE T EATON COMPANY LIMITED/LA COMPAGNIE T. EATON LIMITEE OMERS REALTY HOLDINGS (STC ONE) INC.
REMARKS: "PLANNING ACT STATEMENTS"
C980357 1995/12/01 | NOTICE THE T. EATON COMPANY LIMITED/LA COMPAGNIE T. EATON LIMITEE OMERS REALTY HOLDINGS (STC ONE) INC.
REMARKS: A365834, A800518, C676593,| C744083

€980359

C982167

C982168

C982169

€982170

E90207

E145354

E152658

£175881

REMARKS: A36583

RE,

RE]
COf
OF

RE]

M1

RE

RE]

1995/12/01

1995/12/14

1995/12/14

/ARKS: ASSIG

1995/12/14

MARKS: ASSIGN,

RECTIONS: 'H

1995/12/14

MARKS: ASSIG.
10 & A365834

1997/06/18
[ARKS: A36583

1998/01/29

1998/03/04

MARKS: E14534

BRAMALEA IN(.

NOTICE

8 - THE LAND REGISTR

APL COURT ORDER

NOTICE

NOTICE

ARTY' CHANGED FROM '
' ON 1995/12/21 BY

NOTICE

ENT OF A365838 AND

NOTICE

4 AND A800518.

CONSTRUCTION LIEN

DIS CONSTRUCT LIEN

1998/06/23

NOTICE

. OF 50% LEASEHOLD SHARE IN A365834, A§

[ENT OF SUBLEASE C744091

& C598897 FROM BLOCOK D M1410 S/E PT 2

IAR IS AUTHORIZED TQ

\IPRICE WATERHOUSE LI
IKAY MASSAROTTO.

C598897 - THE LAND

OWNER

DELETE THIS NOTICE UPON THE DELETION OF A365838.
PRICE WATERHOUSE LIMITED, RECEIVER & MANAGER OF BRAMALEA
INC.

PRICE WATERHOUSE LIMITED, RECEIVER & MANAGER OF BRAMALEA
INC.
00518, C312267, C676593
PRICE WATERHOUSE LIMITED, RECEIVER & MANAGER OF BRAMALEA
INC.

IMITED, RECEIVER & MANAGER OF BRAMALEA LIMITED' TO 'PRICE WATERH

PRICE WATERHOUSE LIMITED, RECEIVER & MANAGER OF BRAMALEA
INC.
REGISTRAR IS AUTHORIZED TO DELETE THIS NOTICE UPON THE DELETIO.

66R14649

SCARBOROUGH TOWN CENTRE HOLDINGS INC.

*** COMPLETELY DELETED ***

970544 ONTARIO INC.

*%*% COMPLETELY DELETED ***
970544 ONTARIO INC. COB AS ONTARIO MILLWORK & CONSTRUCTION

THE T.
OMERS REALTY HOLDINGS
OMERS REALTY HOLDINGS
OMERS REALTY CORPORATION

OMERS REALTY CORPORATION

OMERS REALTY CORPORATION

EATON COMPANY LIMITED
(STC ONE) INC.
(STC TWO) INC.

SCARBOROUGH TOWN CENTRE HOLDINGS INC.

IOUSE LIMITED, RECEIVER & MANAGER

OMERS REALTY CORPORATION

OF A365838 FROM BLOCKS M & N

REITMANS INC.

OMERS REALTY HOLDINGS (STC ONE) INC.

CITY OF TORONTO

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
E198649 1998/09/21 | NOTICE OMERS REALTY HOLDINGS (STS ONE) CITY OF TORONTO
INC.
E202813 1998/10/07 | NOTICE OF SUBLEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. SONY OF CANADA LTD.
REIMARKS: A365834 & A800518
E208260 1998/11/02 | NOTICE OF SUBLEASE SCARBOROUGH TOWN CENTRE HOLDINGSINC. INDIGO BOOKS & MUSIC, INC.
REMARKS: A365834, A800518, C312267,| C676593, C744082, |(C744082, C980357, C982168, C744091, C982169
E208261 1998/11/02 | NOTICE OMERS REALTY HOLDINGS (STC ONE) INC. OMERS REALTY CORPORATION
INDIGO BOOKS & MUSIC, INC.
REMARKS: I HERHBY AUTHORIZE THE LAND REGISTRAR TO DELHTE THE ENTRY OF THIS NOTICE FROM THE SAID PARCEL REGISTERS WITHOUT NOTICE APPLICATION UPON THE
DELETION OF THE NOTICE OF INTEREST |IN A LEASE REGISTERED AS E208260
E219033 1998/12/18 | NOTICE OMERS REALTY HOLDINGS (STC ONE) INC. CITY OF TORONTO
E242082 1999/04/22 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. REITMANS (CANADA) LIMITED
REIMARKS: OWNER [CONSENTS
E242761 1999/04/26 | NO ASSG LESSEE INT $109,836,720 | OWNER 1331430 ONTARIO INC.
OMERS REALTY CORPORATION
REMARKS: A365834, C800518, C312267,| C676593, C744082, |(C744083, C983357, C982168. ASSIGNMENT OF TENANTS 31% SHARE IN GROUND LEASE RE:STATEMENT 1331430
ONTARIO INC. 31/¢ AND OMERS REALTY CORPORATION 69% SHARE AS LESSEES
E242762 1999/04/26 | TRANSFER $6,851,000 | OWNERS 1331430 ONTARIO INC.
REMARKS: 31% SHARE
E242763 1999/04/26 | NO ASSG LESSEE INT OMERS REALTY HOLDINGS (STC ONE) INC. 1331430 ONTARIO INC.
OMERS REALTY CORPORATION
REMARKS: A365834, A800518, C312267,| C676593, C744082, |C744083, C980357, C982168, ASSIGNMENT AND ASSUMPTION OF LANDLORD'S 31% SHARE IN GROUND LEASE
CORRECTIONS: 'HARTY' CHANGED FROM '\1331430 ONTARIO IN{. (31%)' TO '1331430 ONTARIO INC.' ON 2002/08/29 BY ALMA GILDEA - LRO #20. 'PARTY' CHANGED FROM
"OMERS REALTY (ORPORATION (69%)' T(Q 'OMERS REALTY CORHORATION' ON 2002/08/29 BY ALMA GILDEA - LRO #20. 'PARTY: LESSEES' DELETED ON 2002/08/29 BY ALMA
GILDEA - LRO #20.
E242764 1999/04/26 | NO ASSG LESSEE INT OMERS REALTY CORPORATION SCARBOROUGH TOWN CENTRE HOLDINGS INC. (LESSEE)
1331430 ONTARIO
REMARKS: C744091, C982169. ASSIGNMENT AND ASSUMPTION 31% INTEREST IN FAVOUR OF 1331430 ONTARIO INC. RE:STATEMENT; OMERS REALTY CORPORATION 69% AND
1381430 ONTARI(J INC 31¢% AS LESSOR
E242765 1999/04/26 | CHARGE *** COMPLETELY DELETED ***
OWNERS 1331430 ONTARIO INC.
REMARKS: ITS 69% SHARE

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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E242766 1999/04/26 | NOTICE *** COMPLETELY DELETED ***

OMERS REALTY CORPORATION 1331430 ONTARIO INC.
REMARKS: CHARGE OF LEASE, A365834, |A800518, C312267, (767593, C744082, C744083 , C980357, C982168, E242761. ITS 69% SHARE

E242767 1999/04/26 CHARGE ***% COMPLETELY DELETED ***
1331430 ONTARIO INC. OMERS REALTY HOLDINGS (STC ONE) INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
OMERS REALTY HOLDINGS (STC THREE) INC.
REMARKS: THEIR (31% SHARE

E242768 1999/04/26 | NOTICE **%* COMPLETELY DELETED ***
1331430 ONTARIO INC. OMERS REALTY CORPORATION
REMARKS: CHARGH OF LEASE A365834, A800518, 312267, C€76593, C744082, C744083, C983057, C982168. ITS 31% SHARE

E242769 1999/04/26 | NOTICE OMERS REALTY CORPORATION 1331340 ONTARIO INC. C
OMERS REALTY CORPORATION

REMARKS: A365838, C598897 AND C9821|70, ASSIGNMENT AND |[ASSUMPTION OF 31% SHARE IN RESTRICTIVE COVENANT AGREEMENT, THE |[LAND REGISTRAR IS AUTHORIZED TO
DELETE THIS NOTICE FROM THE PARCEL |[REGISTER WITHOUT NQTICE OR APPLICATION UPON DELETION OF INSTRUMENT NO. A365838

E254929 1999/06/18 | CONSTRUCTION LIEN *%%* COMPLETELY DELETED ***
KNIGHT CONSULTING SERVICES

E264180 1999/07/23 NOTICE *%*% COMPLETELY DELETED ***
THE T. EATON COMPANY LIMITED GENERAL ELECTRIC CAPITAL CANADA INC.
REMARKS: CHARGE| OF LEASE A463847

E269023 1999/08/12 | LIEN **%* COMPLETELY DELETED ***
WOODARTS LTD
REMARKS: E242762

E272287 1999/08/26 | APL (GENERAL) *%%* COMPLETELY DELETED ***
666386 ONTARIO LIMITED, COB AS CORTINA CUSTOM MILLWORK
REMARKS: E269023

E276042 1999/09/08 DIS CONSTRUCT LIEN *** COMPLETELY DELETED ***
KNIGHT CONSULTING SERVICES
REMARKS: RE: EZ54929

E286718 1999/10/25 | NOTICE **% COMPLETELY DELETED ***
GENERAL ELECTRIC CAPITAL CANADA INC. RETAIL FUNDING, INC.
REMARKS: E264180-ASSIGN OF CHARGE (F LEASE

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.




PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENT

;V—> LAND
gl 0lsiv-1ilel ServiceOntario BECEG
OFFICE #66

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

06000-0287 (LT)

IFIER

PAGE 8 OF 18
PREPARED FOR knewmanl

ON 2020/05/14 AT 20:04:09

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
E295353 1999/11/30 | NOTICE OF SUBLEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. FAMOUS PLAYERS INC.
REMARKS: A365834, A800518, C312267,| 676593, C744082, (744083, C980357, C982168, C744091, C982169, E242763, E242764.
E301086 1999/12/22 | APL (GENERAL) *%% COMPLETELY DELETED ***
RETAIL FUNDING, INC.
REMARKS: E264180 AND E286718
E301204 1999/12/22 | APL (GENERAL) *%% COMPLETELY DELETED ***
THE T. EATON COMPANY LIMITED
REMARKS: DELETHS 896818
E410531 2001/05/01 | NOTICE 1331430 ONTARIO INC.
REMARKS: I HERHBY AUTHORIZE THE LAND REGISTRAR TO DELHTE THE ENTRY OF THIS NOTICE FROM THE PARCEL REGISTER WITHOUT NOTICE OF APPLICATION UPON THE
DELETION OF INSTRUMENT NO.A365834.
E410532 2001/05/01 | TRANSFER $9,755,680 | OMERS REALTY HOLDINGS (STC ONE) INC. 1331430 ONTARIO INC.
OMERS REALTY HOLDINGS (STC THREE) INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
REMARKS: PLANNING ACT STATEMENTS 1(% SHARE; WHO IS NOW THE OWNER OF 41% SHARE.
CORRECTIONS: 'TRANSFEROR: OMERS REALTY HOLDINGS (STC THREE) INC.' ADDED ON 2001/08/13 BY MARIA RODRIGUES. 'TRANSFEROR: OMERS REALTY HOLDINGS (STC TWO)
IN(¢.' ADDED ON |2001/08/13 BY MARIA |RODRIGUES.
E410533 2001/05/01 | NOTICE 1331430 ONTARIO INC.
REMARKS: I HERHBY AUTHORIZE THE LAND REGISTRAR TO DELHTE THE ENTRY OF THIS NOTICE FROM THE PARCEL REGISTER WITHOUT NOTICE OF APPLICATION UPON THE
DELETION OF THE FOLLOWING REGISTERHD DOCUMENT NO. A-3¢5834.
CORRECTIONS: 'OATE OF REGN.' CHANGHD FROM '2001/05/16' TO '2001/05/01' ON 2001/08/04 BY DIANE GLYNN.
E410534 2001/05/01 | NOTICE 1331430 ONTARIO INC.
REMARKS: I HERHBY AUTHORIZE THE LAND REGISTRAR TO DELHTE THE ENTRY OF THIS NOTICE FROM THE PARCEL REGISTER WITHOUT NOTICE OF APPLICATION UPON THE
DELETION OF THE FOLLOWING REGISTERHD DOCUMENT NO. C-744091.
E410536 2001/05/01 | CHARGE **%* COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC. 1331430 ONTARIO INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
OMERS REALTY HOLDINGS (STC THREE) INC.
CORRECTIONS: '(QHARGOR' CHANGED FROM 'OMERS REALTY HOLOING (STC ONE) INC.' TO 'OMERS REALTY HOLDINGS (STC ONE) INC.' ON 2001/08/13 BY MARIA RODRIGUES.
"CHARGOR: OMERS REALTY HOLDINGS (SIIC TWO) INC.' ADDED [ON 2001/08/13 BY MARIA RODRIGUES. 'CHARGOR: OMERS REALTY HOLDINGS (STC THREE) INC.' ADDED ON
2001/08/13 BY MARIA RODRIGUES.
E410537 2001/05/01 | NO ASSG LESSOR INT *%% COMPLETELY DELETED ***
OMERS REALTY CORPORATION 1331430 ONTARIO INC.
REMARKS: I HERHBY AUTHORIZE THE LAND REGISTRAR TO DELHTE THE ENTRY OF THIS NOTICE FROM THE SAID PARCEL REGISTERS WITHOUT NOTICE OR APPLICATION UPON
THE DELETION OF THE FOLLOWING REGIYTERED DOCUMENT NO.A-365834.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

PARTIES TO

CERT/
CHKD

E410538

E410539

E410540

E410542

E410543

E412115

E412116

E452659

E464197

E526289

CORRECTIONS: 'HRARTY' CHANGED FROM '\1331430 ONTARI INC.' TO '1331430 ONTARIO INC.' ON 2001/09/04 BY DIANE GLYNN.

REMARKS: I HERE
THE DELETION OF]

REIMARKS: I HERH
DELETION OF THE

RE,

RE

REMARKS: E2427¢

REMARKS: E2427

RE,

2001/05/01

2001/05/01

2001/05/01

2001/05/01

[ARKS: RE: EZ2

2001/05/01

/ARKS: RE: EZ

2001/05/08

2001/05/08

2001/09/05

2001/10/09

[ARKS: RE: E4|

2002/04/16

IBY AUTHORIZE THE LAl
THE FOLLOWING REGIYTERED A-365834.

CHARGE

NO ASSG LESSOR INT

NOTICE

DISCH OF CHARGE

42765

DISCH OF CHARGE

42767

APL (GENERAL)

APL (GENERAL)

CONSTRUCTION LIEN

RELEASE

52659

NOTICE OF LEASE

$26,622,800 | 1331430 ONTARIO INC.
REMARKS: A365834, A800518, C312267,| C676593, C744082, (C744083, C983057, C982168, E242761 & E410531

*%%* COMPLETELY DELETED ***
1331430 ONTARIO INC.

*** COMPLETELY DELETED ***

1331430 ONTARIO INC. 1331430 ONTARIO INC.

1331430 ONTARIO INC.

*%% COMPLETELY DELETED ***
1331430 ONTARIO INC.

*%%* COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
OMERS REALTY HOLDINGS (STC TWO) INC.

***% COMPLETELY DELETED ***

OMERS REALTY CORPORATION 1331430 ONTARIO INC.

*** COMPLETELY DELETED ***
1331430 ONTARIO INC.

*%%* COMPLETELY DELETED ***
STEEPLEJACK SERVICES, A DIVISION OF 353903 ONTARIO LTD.

*** COMPLETELY DELETED ***

OMERS REALTY CORPORATION

OMERS REALTY CORPORATION

OMERS REALTY HOLDINGS (STC ONE) INC.
OMERS REALTY HOLDINGS (STC Tw0) INC.
OMERS REALTY HOLDINGS (STC THREE) INC.

D REGISTRAR TO DELHTE THE ENTRY OF THIS NOTICE FROM THE SAID PARCEL REGISTERS WITHOUT NOTICE OR APPLICATION UPON

IBY AUTHORIZE THE LAND REGISTRAR TO DELHTE THE ENTRY OF THIS NOTICE FROM THE SAID PARCEL REGISTER WITHOUT NOTICE OF APPLICATION UPON THE
FOLLOWING REGISTERHD DOCUMENT: NO. A3¢5838

STEEPLEJACK SERVICES, A DIVISION OF 353903 ONTARIO LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
E526290 2002/04/16 | TRANSFER $8,770,700 | OMERS REALTY HOLDINGS (STC ONE) INC. 1331430 ONTARIO INC.
OMERS REALTY HOLDINGS (STC THREE) INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
E526291 2002/04/16 | NOTICE 1331430 ONTARIO INC. OMERS REALTY HOLDINGS (STC ONE) INC.
REMARKS: A365834, A800518, C312267,| C676593, C744082, |C744083, C983057, C982168, E242763 & E410533 "THE LAND REGISTRAR IS AUTHORIZED TO DELETE THIS
NOTICE FROM TITLE UPON THE DELETION OF THE AFORSAID INSTRUMENTS"
E526292 2002/04/16 | NOTICE 1331430 ONTARIO INC. OMERS REALTY CORPORATION
SCARBOROUGH TOWN CENTRE HOLDINGS INC.
REMARKS: C744091, C982169, E242764 |& E410534 "THE LANI REGISTRAR IS AUTHORIZED TO DELETE THIS NOTICE UPON DELETION OF| THE AFORSAID INSTRUMENTS"
E526294 2002/04/16 | DISCH OF CHARGE **%* COMPLETELY DELETED ***
1331430 ONTARIO INC.
REMARKS: RE: E410536
E526295 2002/04/16 | APL (GENERAL) *%% COMPLETELY DELETED ***
1331430 ONTARIO INC. OMERS REALTY CORPORATION
REMARKS: E410537 TO BE DELETED
E526296 2002/04/16 | DISCH OF CHARGE *%% COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
REMARKS: RE: E410538
E526297 2002/04/16 | APL (GENERAL) *%% COMPLETELY DELETED ***
OMERS REALTY CORPORATION 1331430 ONTARIO INC.
REMARKS: E410539 TO BE DELETED
E526298 2002/04/16 | CHARGE $500,000,000 | OMERS REALTY HOLDINGS (STC ONE) INC. 1331430 ONTARIO INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
OMERS REALTY HOLDINGS (STC THREE) INC.
REWMARKS: FURTHHR RECORDED BY AT2771178
E526299 2002/04/16 | NO CHARGE LEASE 1331430 ONTARIO INC. OMERS REALTY CORPORATION
REMARKS: A365834, A800518, C312267,| C676593, C744082, |c744083, C983057, C 982168, E242761, E410531 & E526289 THIS DOCQUMENT WAS RE-INSTATED ON
2012/02/17 AT 1|5:43 BY BULLERWELL, |TERRY.
E526300 2002/04/16 | CHARGE $500,000,000 | 1331430 ONTARIO INC. OMERS REALTY HOLDINGS (STC ONE) INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
OMERS REALTY HOLDINGS (STC THREE) INC.
E526301 2002/04/16 | NO CHARGE LEASE OMERS REALTY CORPORATION 1331430 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
REMARKS: A365834, A800518, C312267,| C676593, C744082, |C744083, C983057, C982168, E242761, E410531 & E526289
E526302 2002/04/16 | NOTICE 1331430 ONTARIO INC. OMERS REALTY HOLDINGS (STC THREE) INC.
OMERS REALTY HOLDINGS (STC TWO) INC.
OMERS REALTY HOLDINGS (STC ONE) INC.
OMERS REALTY CORPORATION
REMARKS: A365838, C598897, €982170,| E242769 & E410540
E527574 2002/04/19 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. WAL-MART CANADA CORP.
REMARKS: A365834
AT223143 2003/07/17 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. ESTEE LAUDER COSMETICS LIMITED
REMARKS: C744091
AT325955 2003/11/04 | NOTICE $2 | CITY OF TORONTO OMERS REALTY HOLDINGS (STC ONE) INC.
1331430 ONTARIO INC.
AT356737 2003/12/08 | NO DET/SURR LEASE *%% COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
REMARKS: RE: A387557
AT356738 2003/12/08 | NOTICE OF SUBLEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. THE TORONTO-DOMINION BANK
REMARKS: RE: C744091
AT394448 2004/01/27 | NOTICE OF LEASE $2 | SCARBOROUGH TOWN CENTRE HOLDINGS INC. MILESTONE'S RESTAURANTS INC.
AT402229 2004/02/04 | NOTICE OF SUBLEASE *%% COMPLETELY DELETED ***
SCARBOROUGH TOWN CENTRE HOLDINGS INC. KREMEKO INC.
REMARKS: C744091
AT405452 2004/02/09 | NO CHARGE LEASE *%% COMPLETELY DELETED ***
KREMEKO INC. THE BANK OF NOVA SCOTIA
AT410063 2004/02/16 | NOTICE OF LEASE 1331430 ONTARIO INC. 1446766 ONTARIO INC.
OMERS REALTY HOLDINGS (STC ONE) INC.
AT434390 2004/03/17 | NO CHNG ADDR OWNER 1331430 ONTARIO INC.
AT435746 2004/03/19 | CONSTRUCTION LIEN *%% COMPLETELY DELETED ***
THORIUM CONTRACTING LIMITED
AT481994 2004/05/11 | DIS CONSTRUCT LIEN *%% COMPLETELY DELETED ***

THORIUM CONTRACTING LIMITED

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




Oy
>»r> .
Zﬁ' Ontario

ServiceOntario

LAND

PARCEL REGISTER (ABBREVIATED)

REGISTRY
OFFICE #66
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

FOR PROPERTY IDENTIFIER
PAGE 12 OF 18

06000-0287

PREPARED FOR knewmanl
(LT) ON 2020/05/14 AT 20:04:09

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
REMARKS: RE: AT|435746
66R21393 2004/10/26 | PLAN REFERENCE
AT751509 2005/03/11 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. MCDONALD'S RESTAURANTS OF CANADA LIMITED
AT803415 2005/05/16 | CONSTRUCTION LIEN *%% DELETED AGAINST THIS PROPERTY ***
KALL PLUMBING & HEATING CORP.
AT858718 2005/07/12 | NOTICE OF SUBLEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. REITMANS (CANADA) LIMITED
REMARKS: C744091
AT917838 2005/09/09 | CONSTRUCTION LIEN *** COMPLETELY DELETED ***
CARMICHAEL ENGINEERING LTD.
AT921268 2005/09/15 | DISCH OF CHARGE **% COMPLETELY DELETED ***
THE BANK OF NOVA SCOTIA
REMARKS: RE: AT405452
AT952440 2005/10/18 | CERTIFICATE *%% COMPLETELY DELETED ***
CARMICHAEL ENGINEERING LTD.
REMARKS: AT917838
AT953909 2005/10/19 | APL (GENERAL) *%% COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
1331430 ONTARIO INC.
REMARKS: DELETHS AT402229
AT965576 2005/10/31 | DIS CONSTRUCT LIEN *%% COMPLETELY DELETED ***
KALL PLUMBING & HEATING CORP.
REMARKS: RE: AT803415
AT1023257 |2005/12/30 |NO ASSG LESSEE INT $2 | BELL CANADA BELL DISTRIBUTION INC.
REMARKS: C88214|1
AT1091762 |2006/03/22 | DIS CONSTRUCT LIEN *%% COMPLETELY DELETED ***
CARMICHAEL ENGINEERING LTD.
REMARKS: RE: AT)917838
AT1111431 |2006/04/13 |NO CHARGE LEASE *%% COMPLETELY DELETED ***
HUDSON'S BAY COMPANY BROOKFIELD BRIDGE LENDING FUND INC.
REMARKS: A461974, C735864, C735865

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
AT1111492 |2006/04/13 |NO CHARGE LEASE *%% COMPLETELY DELETED ***
HUDSON'S BAY COMPANY ABN AMRO BANK N.V.
REMARKS: A461974, C735864, C735865
AT1130310 |2006/05/04 |APL CH NAME INST FAMOUS PLAYERS INC. CBS CANADA HOLDINGS INC.
REMARKS: E295353
AT1132431 |2006/05/08 |NO ASSG LESSEE INT $2 | CBS CANADA HOLDINGS INC. FAMOUS PLAYERS CO.
REMARKS: E295353
AT1145182 |2006/05/24 | CONSTRUCTION LIEN *%% COMPLETELY DELETED ***
RICHMOND STORE FIXTURES LTD.
AT1160151 |2006/06/07 |NOTICE $2 | CITY OF TORONTO OMERS REALTY HOLDINGS (STC ONE) INC.
1331430 ONTARIO INC.
AT1199140 |2006/07/17 |NOTICE OF SUBLEASE $1 | SCARBOROUGH TOWN CENTRE HOLDINGS INC. H & M HENNES & MAURITZ INC.
REMARKS: 744091
AT1207691 |2006/07/26 |DIS CONSTRUCT LIEN RICHMOND STORE FIXTURES LTD.
REMARKS: RE: AT1145182
AT1224000 |2006/08/10 | CONSTRUCTION LIEN *%% COMPLETELY DELETED ***
SOFAM CONTRACTING INC.
AT1233188 |2006/08/22 | CONSTRUCTION LIEN *%% COMPLETELY DELETED ***
CITY MARK CONSTRUCTION AND DRYWALL INC.
AT1277304 |2006/10/10 |NOTICE OF SUBLEASE REITMANS (CANADA) LIMITED SCARBOROUGH TOWN CENTRE HOLDINGS INC.
AT1286617 |2006/10/23 | DIS CONSTRUCT LIEN *%% COMPLETELY DELETED ***
CITY MARK CONSTRUCTION AND DRYWALL INC.
REMARKS: RE: A11233188
AT1396921 |2007/03/13 |NOTICE $2 | CITY OF TORONTO OMERS REALTY HOLDINGS (STC ONE) INC.
1331430 ONTARIO INC.
REMARKS: AT325955
AT1396922 |2007/03/13 | NOTICE $2 | CITY OF TORONTO OMERS REALTY HOLDINGS (STC ONE) INC.
1331430 ONTARIO INC.
AT1398745 2007/03/15 | CONSTRUCTION LIEN **% COMPLETELY DELETED ***

KALL PLUMBING & HEATING CORP.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
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AT1437587 |2007/05/03 |DIS CONSTRUCT LIEN **% COMPLETELY DELETED ***
KALL PLUMBING & HEATING CORP.
REMARKS: RE: A71398745
AT1495698 |2007/07/03 |APL AMEND ORDER *** COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE 117 CLATBORNE CANADA INC.
REMARKS: AT1224000 BE VACATED
AT1551480 |2007/08/24 | CONSTRUCTION LIEN *** COMPLETELY DELETED ***
KALL PLUMBING & HEATING CORP
AT1606890 |2007/10/17 | TRANSFER 1331430 ONTARIO INC. 156 STC LIMITED
AT1623242 |2007/11/02 |NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. AAA-SCARBOROUGH TOWN DENTAL CENTRE/GROUP INC.
AT1639654 |2007/11/20 |APL (GENERAL) *** COMPLETELY DELETED ***
ABN AMRO BANK N.V. BANK OF AMERICA, NATIONAI ASSOCTATION
REMARKS: AT11111492, A461974, C735864, C735865 DELETED |BY AT3223259 - 2014/12/18 - OLIVIER N
AT1812061 |2008/06/23 |NOTICE OF SUBLEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. REITMANS (CANADA) LIMITED
REMARKS: C744091; EXPIRY 2018/09/3(;
AT1941354 |2008/11/03 |DIS CONSTRUCT LIEN **% COMPLETELY DELETED ***
KALL PLUMBING & HEATING CORP
REMARKS: RE: AT1551480
AT2310328 |2010/02/23 |NOTICE $2 | CITY OF TORONTO OMERS REALTY HOLDINGS (STC ONE) INC.
156 STC LIMITED
REMARKS: SITE HLAN AGREEMENT
AT2398405 |2010/06/01 |NOTICE $2 | CITY OF TORONTO OMERS REALTY HOLDINGS (STC ONE) INC.
156 STC LIMITED
REMARKS: SITE HLAN AGREEMENT
AT2559148 | 2010/11/24 | DISCH OF CHARGE **% COMPLETELY DELETED ***
BROOKFIELD BRIDGE LENDING FUND INC.
REMARKS: AT11111431.
AT2562141 | 2010/11/26 |NO CHARGE LEASE **% COMPLETELY DELETED ***
HUDSON'S BAY COMPANY GE CAPITAL CANADA FINANCE INC.
REMARKS: A461974.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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AT2562160 |2010/11/26 | POSTPONEMENT *%% COMPLETELY DELETED ***
BANK OF AMERICA, NATIONAL ASSOCIATION GE CAPITAL CANADA FINANCE INC.
REMARKS: AT1111|492 TO AT2562141
AT2574280 |2010/12/10 | CONSTRUCTION LIEN *%% COMPLETELY DELETED ***
IANNUZZI, TONY
AT2585829 2010/12/23 | CONSTRUCTION LIEN **% COMPLETELY DELETED ***
ALL CITY DRYWALL AND ACOUSTICS INC
AT2604010 |2011/01/21 |DIS CONSTRUCT LIEN *%% COMPLETELY DELETED ***
ALL CITY DRYWALL AND ACOUSTICS INC
REMARKS: AT2585829.
AT2606394 |2011/01/26 |DIS CONSTRUCT LIEN *%% COMPLETELY DELETED ***
IANNUZZI, TONY
REMARKS: AT2574280.
AT2618847 |2011/02/10 | TRANSFER OF CHARGE 1331430 ONTARIO INC. 156 STC LIMITED ¢
REMARKS: E526298. FURTHER RECORDED [BY AT2771178
AT2618908 |2011/02/10 |APL (GENERAL) 1331430 ONTARIO INC. 156 STC LIMITED ¢
REMARKS: RE, E526299 THIS DOCUMENT |WAS RE-INSTATED ON |2012/02/17 AT 15:44 BY BULLERWELL, TERRY.
AT2949001 2012/02/17 | LR'S ORDER LAND TITLE NO 66 o]
REMARKS: REINSTATE E526299 AND AT2618908
AT3182926 |2012/11/26 | DISCH OF CHARGE *%% COMPLETELY DELETED ***
GE CAPITAL CANADA FINANCE INC.
REMARKS: AT2562141.
AT3223259 |2013/01/24 | DISCH OF CHARGE *%% COMPLETELY DELETED ***
BANK OF AMERICA, NATIONAL ASSOCIATION
REMARKS: AT11111492.
AT3302967 |2013/05/17 |NOTICE OF SUBLEASE $2 | TWEEN BRANDS CANADA STORES LTD. TWEEN BRANDS CANADA STORES LTD. ¢
REMARKS: C744091.
AT3419818 |2013/09/30 | TRANSFER 156 STC LIMITED ARI STC GP INC. ¢
AT3419819 |2013/09/30 | TRANSFER OF CHARGE 156 STC LIMITED ARI STC GP INC. ¢
REMARKS: AT2618847. E526298 AT3419820

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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AT3419821 |2013/09/30 | APL (GENERAL) 156 STC LIMITED ARI STC GP INC. C

REMARKS: E526299, AT2618908,

AT3463117 2013/11/27 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. CARA OPERATIONS LIMITED C

AT4509623 |2017/03/13 | NOTICE OF LEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. VF OUTDOOR (CANADA), INC. ¢
REMARKS: EXPIRY DATE 2025/01/31

AT4539863 |2017/04/19 | NOTICE OF LEASE $1 | SCARBOROUGH TOWN CENTRE HOLDINGS INC. THE BANK OF NOVA SCOTIA ¢
REMARKS: EXPIRY DATE: 2023/08/31

AT4620014 2017/07/06 | CONSTRUCTION LIEN *%%* COMPLETELY DELETED ***
152610 CANADA INC.

AT4623148 2017/07/10 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
ABBARCH ARCHITECTURE INC.

AT4623801 2017/07/11 | CONSTRUCTION LIEN *** COMPLETELY DELETED ***
CITYMARK CONSTRUCTION AND DRYWALL LTD.

AT4630572 2017/07/18 | CONSTRUCTION LIEN *** COMPLETELY DELETED ***
LANCOR ELECTRIC (1996) LTD.

AT4640337 2017/07/28 | CONSTRUCTION LIEN *%%* COMPLETELY DELETED ***
NELNOR CONSTRUCTION, A DIVISION OF DECOR CRAFT INC.

AT4643739 2017/08/01 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
9241582 CANADA INC.

AT4656477 2017/08/16 CONSTRUCTION LIEN *** COMPLETELY DELETED ***
INDUSTRIAL FLOOR SYSTEMS CORP.

AT4674619 2017/09/06 | APL DEL CONST LIEN *%% COMPLETELY DELETED ***
LANCOR ELECTRIC (1996) LTD.
REMARKS: AT4630572.

AT4676578 2017/09/08 | CERTIFICATE *%%* COMPLETELY DELETED ***
152610 CANADA INC.
REMARKS: AT4620014.

AT4681133 2017/09/14 CERTIFICATE ***% COMPLETELY DELETED ***
ABBARCH ARCHITECTURE INC.

REMARKS: AT4623148

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
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AT4683400 2017/09/18 | CERTIFICATE *%%* COMPLETELY DELETED ***
CITYMARK CONSTRUCTION AND DRYWALL LTD.
REMARKS: AT4623801
AT4684086 2017/09/19 | CERTIFICATE ***% COMPLETELY DELETED ***
NELNOR CONSTRUCTION, A DIVISION OF DECOR CRAFT INC.
REMARKS: AT4640337
AT4688184 2017/09/22 CERTIFICATE *** COMPLETELY DELETED ***
INDUSTRIAL FLOOR SYSTEMS CORP.
REMARKS: AT4656477
AT4697588 2017/10/03 | CONSTRUCTION LIEN *%%* COMPLETELY DELETED ***
KONE INC.
AT4736395 2017/11/20 | NO DET/SURR LEASE *** COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC. OMERS REALTY HOLDINGS (STC ONE) INC.
ARI STC GP INC. ARI STC GP INC.
REMARKS: A463847.
AT4752810 2017/12/06 | CERTIFICATE *%** COMPLETELY DELETED ***
KONE INC.
REMARKS: CERTIFICATE OF ACTION RE: |AT4697588
AT4783799 2018/01/19 | APL DEL CONST LIEN *** COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
ARI STC GP INC.
REMARKS: AT4643739.
AT4783800 2018/01/19 | APL DEL CONST LIEN *%%* COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
ARI STC GP INC.
REMARKS: AT4697588. DELETES AT4697588 & AT4752810
AT4783801 2018/01/19 | APL DEL CONST LIEN *** COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
ARI STC GP INC.
REMARKS: AT4650477. DELETES AT4688184
AT4783802 2018/01/19 | APL DEL CONST LIEN *%**% COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.

ARI STC GP INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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REMARKS: AT4640337. DELETES AT4684086
AT4783803 |2018/01/19 |APL DEL CONST LIEN *%% COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
ARI STC GP INC.
REMARKS: AT4623801. DELETES AT4683400
AT4783804 |2018/01/19 |APL DEL CONST LIEN *%% COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
ARI STC GP INC.
REMARKS: AT4623148. DELETES AT46811|33
AT4783805 |2018/01/19 |APL DEL CONST LIEN *%% COMPLETELY DELETED ***
OMERS REALTY HOLDINGS (STC ONE) INC.
ARI STC GP INC.
REMARKS: AT4620014. DELETES AT4676978
AT4783806 |2018/01/19 | APL AMEND ORDER *%% COMPLETELY DELETED ***
ONTARIO SUPERIOR COURT OF JUSTICE SCARBOROUGH TOWN CENTRE HOLDINGS INC.
REMARKS: DELETHS A461974, A824056, |C735864 & C735865
AT4842305 |2018/04/13 |NOTICE OF SUBLEASE SCARBOROUGH TOWN CENTRE HOLDINGS INC. H&M HENNES & MAURITZ INC.
REMARKS: C744091.
AT4871245 2018/05/25 | NOTICE OF LEASE SHOPPERS REALTY INC.
AT4874486 |2018/05/30 | CONSTRUCTION LIEN *%% COMPLETELY DELETED ***
C.A.S. INTERIORS INC.
AT4889948 |2018/06/19 | CERTIFICATE **% COMPLETELY DELETED ***
C.A.S. INTERIORS INC.
REMARKS: AT4874486 DELETED BY K. DOCKERY-CLAVEAU ON 2(19/12/02
AT5295973 |2019/11/18 |APL DEL CONST LIEN *%% COMPLETELY DELETED ***
C.A.S. INTERIORS INC.
REMARKS: AT4874486

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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This is Exhibit “B” referred to in the
Affidavit of Catherine Ma, sworn

before me over video teleconference

this 21st day of May, 2020.

A Commissioner for Taking Affidavits




HMinlalty 6! * Landger W Quesn’s Park
RevBnue. ., Spooulation  Toconto, Oatorlo
Tax Baulion  M7A 1¥2

FILE NOMBER —
33002743

LIEN CLEARANCE CERTIFICATE
Pursuant to subsestion 2 of Sactlon 6 of Tha Land Speoulation Tax Ac?, 1874:

This is to certify that no llen Is claimed up to and Including the date as of which this cert-
Ificate 1s glven with respect to the designated land described below resulting from its dis-
posgition.

DESCRIPTION OF DESIGNATED LAND

Proceeds of dlaposition § "’/"’
¢Fea pree 1/3v)

Glvan as of the it day of /7 ;MA 19 24

o

For Ministar of Bsvanue

08/74-17001A
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\\9’1\ THE LAND TITLES ACT

Application to Register Notica of Sub-Laape
Segtlon 115 Subsection 3 .

TO0 THE MASTER OF TITLES AT TORONIO

. Bimpsons, Limited, a company incorporated under the lavs
of Canada and having its head office in the City of Toronto, being
interested in the land entered in the Registers for Plan M—1410
as Parcel Nos. M-2 and N-1, of which Viking Shopplng Cantres Limited
is the registered owner, hereby applies to have entered on the
registers for the said Parcels Notice of a Sub-laase, dated the 17th
day of July, 1972, made between Scarborough Shopping Centre Limited,
the Lessor therein,and the said Simpgsons, Limited, the Lesee therein,

- Viking Shopping Centres Limited joining therein as a party of the

thirxd part), for the term of thirty-five (35) years, nine (9}
months and fourteen (14) daysjand containing the right to extend
such term for six (6] successive terms of ten (10) years each and
thereafter for a final period which expires upon the earlier of

five (5) years after the commencement of the period or the date
preceding the expiration of the term of a Ground Lease entered into
between Viking Shopping Centres Limited and Scarborough Shopping
Centre Limited, such lease otherwigse containing other texms and
provisions all of which are incorporated in this notice by referxence.

The evidence in support of this application consists
of:

1. An original count.erpart of lease, vhich 1s annexed
hapreto. .

The address of Simpsons, Limlted for service is 32nd Floor,
401 Bay 8txeet, Toronto, M5H 3K2, Ontario. |
DATED at Toronto this /2”7 day of November, 1974.

{Signed}

. By //M,Z“z@ S

VIKING SHOPPING CENTRES LIMITED the registered owner of Q

the said lands hereby concurs in this application and consentsa to its
registration.

VIKING SHOPPING CENTRES LIMITED

By e ovlecith
_ —Reghskeret-owmer

_%Zgé»_w_i‘t
CROsS anrdl

Doaas ¥

Lwpsons, heTeh, &y Sl eolaVhers,

' ‘ﬁ'g, \7#’0?’, @@4’4{(’“ %‘uur Ty

MVIZTW 5305  $0012.00¢8 A



. SCARBOROUGH SHOPPING CENTRE
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a THIS: LEASE made as of the 17th day of July , 1972,

+ A

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT

EBTWEEN:

SCARBOROUGH SHOPPING CENTRE LIMITED,
a Company Incorporated under the laws
of Ontario,

OF THE PFIRST PART

« and =~

SIMPSONS , LIMITED, a Company
incorporated under the laws of
Canada,

OF THE SECOND PART

- agnd ~

VIKING SHOPPING CENTRES LIMITED,
a Company incorporated under the
laws of Ontario,

OF THE THIRD PART
WITNESSETH THAT:

WHEREAS the LANDLORP is the lessee of the SITE under
the GROUND LEASB, and VIKING as Lessor under the GROUND LEASE
has agreed with the TENANT to recognize this Leasc and afford

the TENANT security of tenure in the event of any termination

of the GROUND LEASE; 7

AND WHEREAS the LANDLORD is constructing the CENTRE and
has agreed to lease to the TENANT, and the TENANT has agreed to
lease from the LANDLORD, the SIMPSONS LAND for the purpose of
constructing and operating thereon the SIMPSONS BUILDING:

WITNESSETH THAT the parties hereto covenant and agree

ARTICLE_ I

DEFINED TERMS

Section 1.1 Terms in block letters are defined terms amd
are used in this Lease as defined in Section 1.2 and only as
so defined, whether or not they may have some other meaning

as comnonly used.

Section 1.2 As used in this lease the following defined terms
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or grammatical variations thoreof shall have the following
meanings, the necessary grammatical changes being made to fit

thelr grammatical use:

VAPFILIATE" means, with respect to any corporation, any
persen, firm, associstion or corporation which CONTROLS, is
CONTROLLED by, or is under common CONTROL with, such corporation,

“CENTRE" means the SITE, together with all buildings and
improvements from time to time thereon, and also means, when not
used solely to designate the geographical location thereof, the

operation and functioning thereof as a shopping centre.

e

COMMON FACILITIES" means the PARKING FACILITIBES, MALL,
COMMON UTILITIBS, all other portions of the CENTRE {including but
not limited to sidewalks, landscaped areas, exterior ramps and
stalrways, elevators, escalaters, washrooms and children's care
and play areas), which are from time to time provided or availsble
for the general use, convenience or enjoyment of CONCESSIONAIRES
and their employees and customers, or some or all of them, and
are not used exclusively by any CONCESSIONAIRE for the condﬁct
ef its business, and includes all portions of the buildings
and improvements from time to time on the SITE (other than the
EATONS BUILDING, SIMPSONS BUILDING, rented or rentable space
in the LANDLORD'S BUILDINGS and the HVAC PLANT), and also in-
cludes all systems for heating, ventilating or cooling thé
MALL and other enclosed portions of the COMMON FACILITIES
referred to and for providing water, electricity, storm and
sanitary drainage, gas and other utilities in the PARKING
FACILITIES, MALL and other COMMON FACILITIES referred to (in
each case to the extent that such systems are within and ex-
clusively serving such COMMON FACILITIES), and in addition
includes any portions of the SIMPSONS PARKING FACILITIES which
are not on the SIMPSONS LAND but are on other land approved
by the LANDLORD pursuant to Subsection 15.1 (3}, all as from

" time to time altered or relocated pursuant to the provisions

of this lease, but axciudes:
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' 1-3
(1) PRLIVERY PACILITIRS;
{2) the HYAC PLANT; and

{3) all outdoor selling areas referred to in Section 1.3

while seasonally used for retail selling activities,

COMMON UTILITIES" means the systems in the CENTRE
{including pipes, wires, conduits and all their asﬁaciuted
epparatus and appurtenances, 85 from time to time altered,
repaired, rebuilt, reconstructed, enlarged or extendod) which
are from time to ti_nie used for the purpose of providing water,
electricity, storm and sanitary drainage, gas and other utilities
to the CENTRE and to rented or rentable space and COMMON FACI-
LITIES therein, but excluding:

(1) - . the HVAC PLANT and all other systems or parts of
systems for providing heating, ventilating or cooling
(vhether to COMMON FACILITIES or to rented or rentable
space) ;

(2) 2ll portions of systems which are within and exclus-
ively serving any rented or rentable space {including
the EATONS BUILDING, the SIMPSONS BUILDING and all
rented or rentable space within the LANDLORDS

BUILDINGS) ; /O

{3) all portions of systems which, although not within
any rented or rentable space, serve such space
exclusively with 2 utility which is not provided
generally to CONCESSIONAIRES but is provided by

specialrarrangement to the particular space; and

(4) a1l portions of systems which are within and ex-
clusively serving, and thus part of, PARKING
FACILITIES, the MALL or other COMMON FACILITIES.

“GONCESSiONAIRB" mesns any person, firm, association
or CG?poratinn who or which from time to time conducts business
1n'any portion of the CENTRI as lessee or su_blesseq of, or under
aﬂy concession or licence from the LANDLORD (and includes the
TENANT and BATONS and sublessees and those under any concessit;n

or licence from either of them}.
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"CONSTRUCTION AGRREMENT' means those portions of
the lettor agroement dai:ad July 17, 1972 between the TENANT,
Trizec Bquities Limited and the LANDLORD which relste to the
construction of the CENTRR as originally intended to be con-

structed.

"CONTROL'' means the ownership either directly or
indirectly of shares having more than half the votes entitled
to be cast for the election of the directors of a corporation,
other than shares having such votes only subject to the heppen-
ing of a contingency which has not occurred.
"DELIVERY FACILITIBS" means the facilities from time to
7 time provided for use in meking deliveries to and taking deliveries
from the CENTRE of poods, wares end merchandise and includes all
truck courts, loading bays and docks, freight elevators and other
such facilities, but does not include any such facilities which

are inciluded within any rented or rentable premises.

YBATONS" means The T. Eaton Company Limited and its
‘successors and assigns as tenant and occupant of the EATONS LAND,

BATONS BUILDING and EATONS outdecor selling area. / /

YEATONS BUILDING'" means the department store building
as constructed on the EATONS LAND at OPENING DATE (but including
any portions of the said building which may at OPENING DATE,
or may from time to time thereafter with the consent of the
LANDLORD, encroach on, under or over other portions of the
SITE) as the same may from time to time be repaired, replaced,
restored, reconstructed, rebuilt or expanded pursuant to the .

provisions of this Lease,

"EATONS LAND" means the lands which are the site of the
BATONS BUILDING and which are shown outlined coloured green on the
SITB PLAN. |

"GRbSS FLOOR AREA" means, with respect to any premises
(including kiosks in the MALL) the aggregate actual number of square

feet of floor space therein, measured to the oxterior faces of the

exterior i-talla, whether fixed or movable, which define the exterior
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limits of such promises when it is clesed to the public (except
in the case of walls separafing such premises from any interior
spacet which 1is not a COMMON PACILITY, where such measurements
shall be to ths contre-line instead of the exterior face there-
of) without deduction of any spece occupled by or used for .
columns, stairs, elevators, escalaters or other interior
construction or equipment, including:

(1) all floors, basements, penthouses and sub-sidewalk spaces

in such premises;
(2) space in any truck oxr loading dock within such premises;

(3) except in the case of any major department store premises,
the area of any exterior bay or recess of such premises
- which 1ies between any recessed entrance or window and

the general line of an exterior wéil; and

(4) in the case of a kiosk in the MALL including the ares
of any space in the MALL iuwmediately adjacent to such
kiosk which is primarily used by customers of such
kiosk wvhile being served, / Z_'

but excluding any exterior roof space and any outdoor seasonal

selling area.

"GROUND LBASE" means the lease of the SITE from Viking
Shopping Centres Limited to Scarborough Shopping Centre Limited
dated as of March 17, 1972,

"HVAC PLANT" means the central and semi-central
portions of the plant and equipment in the CENTRE which exists
for the purpose of supplying cooling (and to g limited extent
ventilation, and if and when applicable, heating) to the MALL
and other portions of the enclosed COMMON FACILITIES which
are designed to be air-conditioned and also to r_ented or
rentable space within the LANDLORDS BUILDINGS and the EATONS
BUILDING / and includes the distribution systom associated
therewith, but does not include any portion of any system fbr
heating, ventilating or cooliné which is within and exclu.;;ively
serving any space (whether such space is a COMMON FACILITY or

rented or rentable space).
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“LANDLORD" means Scarborough Shopping Centre Limited

and its successors and assigns as lessor under this lease.

"LANDLORDS BUILDINGS'" means the portions of the buildings
and improvements from time to time on the SITE which constitute
rented or rentable premises, other than the BATONS BUILDING and
the SIMPSONS BUILDING.

HLANDLORDS LAND"™ means all of the SITE other than the
SIMPSONS LAND.

"LANDLORDS PARKING FACILITIES" means the portion of the
PARKING PACILITIES which from time to time is on the LANDLORDS LAND.

“MALL" means the enclosed pedestrian concourses, walkways
and courts of the CENTRE as from time to time altered or extended
pursuant to the provisions of this Lease {the areas to be occupied
by which at various levels at OPENING DATE are shown outlined in
brown on the MERCHANDISING PLAN).

“MERCHANDISING PLAN" means the plans showing sizes and
locations of premises in the CENTRE at OPENING DATE and the type
of use therefor annexed as Schedule D hereto, as from time to time

altoered or amended pursuant to the provisions of this Lease. /

“"NET FLOOR AREA"™ mcans, with respect to any premises
(including kiosks in the MALL), the GROSS FLOOR AREA of such

premises but deducting the actual number of square feet of space
in such premises occupied by:

(i) washrooms provided for use by customers or other members
of the public (except to the extent required toc be pro-
vided in or in conjunction with any restaurant or other
area serving food or beverages by reason of municipal or
other bullding by-laws and codes); |

(ii) any trucking facility or loading dock;

(ii1) vertical transportation equipment other than stairways;
and

(iv) eléctrical , mechanical and other similar types of TOOmS .

“"OPENING DATE™ means May 2, 1973.
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“PARKING FACILITIES"™ means the parking facilities and
improvements from time to time in the CANTRE (but including any
on land other than the SITE but which has bsen approved by the
LANDLORD pursuant to Subsection 15.1 (3)) which provide PARKING
SPACES for use in the parking of vehicles of persons from time to
time entitled to use the same by the terms of this Lease, and in-
cludes PARKING STRUCTURES and all such PARKING SPACES, whether at
grade level or in PARKING STRUCTURBES, and also includes the exits,
entrances, walks, access roads and lanes and.all other means of
pedestrian and vehicular access therete, and the structuraes and
improvements and landscaping asscciated therewith or required for

the operation thereof.

"PARKING SPACE" means a space so arranged as to accommo-
date 2 private passenger automobile of a size which is from time
to time standard, and to provide reasonable access to such space
and to the automobile (which space shall, at OPENING DATE, be of
a width and length not less than 8 feet 6 inches and 18 feet 6
inches respectively).

" "PARKING STRUCTURE" means any structure (whether a ramp,

deck or other building or structure, extending above or below prade
lovel}, containing FARKING SPACES. [,

"RETAIL SPACE™ means all rented or rentable space in

any building from time to time on the SITE which is occupied, or
{if unoccupied) is appropriate and intended for occupancy, by
~occupants for use for a business of providing any of the goods

or services to the public of the nature provided by businesses of
the types commonly found at mall level of regional shopping centres,
including retail shops, sales kiosks and other types of sales
outliets, service establishments such as banks, trust companies,
dr} cleaners and barbers, and eating establishments‘such as snack
‘bars -and restaurants, and including slso the quantity of comme&ciai
officeLSpace exisﬁing at OPGNING DATE, but excluding all other
commer;ial office space and space (if any shall have been approved

5y the TENANT pursﬁant to paragraph (i) of Subsection 16,1 (4))
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occupied or appropriate and intended for occupancy for recrea-

tionel, residentisl, hotel or motel purposes.

"SIMPSONS BUILDING' means the department store build-
ing as constructed on the SIMPSONS LAND at OPONING DATE (but
including any portions of the sald building which may at OPENING
DATE, or may from time to time thereafter with the consent of
the LANDLORD, encroach on, under or over the LANDLORDS LAND)
as the same may from time to time be repaired, replaced, res-

tored, reconstructed or rebuilt or expanded.
"SIMPSONS LAND" means the lands which include the site

of the SIMPSONS BUILDING and the SIMPSONS PARKING FACILITIES and
which are described in Schedule B hereto annexed and are shown

outlined coloured blue on the SITE PLAN.

"SIMPSONS OUTDOOR SELLING AREA" means the area on the
SIMPSONS LAND which the TENANT may use from time to time for out-

door seasonal selling activities pursuant to Section 2.3,

"SIMPSONS PARKING FACILITIES" means the portion of the

PARKING FACILITIES which from time to time is located on the
SIMPSONS LAND and on any other Iand approved by the LANDLORD

pursuant to Subsection 15.1 (3). /9 -~

"SIMPSONS RENT AGREEMENT" means the agreement so en-
titled of even date herewith which sets out the annual rent from

time to time to be paid by the TENANT under this lease.

"SITE" means the lands which are the site of the CENTRE,
and which are presently described in Schedule A hereto and shown
outlined coloured red on the copy of Plan M-1410 annexed as Schedule
E hereto, as altered from time to time by the expropriation of parts
thereof, or by the addition thereto pursuant to Section 19.317 of
'any lands within the boundaries of the parcel bounded by Highway
401, McCowan Road, Bllesmere Road and Brimley Road and in reasonable
proximity te the SITE in which the LANDLORD shall et any time
have acquired an interest by purchase, lesse or otherwise and
shgll declare to have become part of the SITE and use for an

- expansion of tha CENTRE.

——— m———
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“SITB PLAN" means the plan attached as Schedule € hereto. -
"TENANT" means Simpsons, Limited and its suceessors

end assigns es lessee under this lease.

“TERM" means the term of this Lease as from time to
time extende;l under the provisiaons o£ this Lease or otherwise, and

inciudes any period of pérmitted overholding by the TIENANT.

"UNAVOIDABLE DELAY" means any prevention, delay.

or interruption-due to:

(a) strike, lockout, lahour dispute, act of God, or

inability to obtain lahour or materials, or

{(b) failure to cbtain any necessary permit or approval after

the party obliged to do so has used its best efforts to do so, or _

(¢) inability to comply with laws, ordinances, rules,

regulations or orders of governmental authorities, or

{d) enemy or hostile action, civil commotion, fire or other

casualty, or /é

(e) other conditions or causes, whether of the foregoing
character or not, beyond the reasonable control of the party
obligated to perform if such party has acted in a reasonable

business manner with respect thereto,

but excludes any lack of funds or other financial cause of delay.

"VIKING" means Viking Shopping Centres Limited and

its successors and assigns,
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ARTICLE LI

DEMISH OF SIMPSONS LAND, USE OF COMMON
FACILITIES, AND_CONSTRUCTION OF CENTRE

Section 2.1 (a) In consideration of the remts, covenants and
agreenents herelnafter respectively reserved and contsined on
the part of the TENANT to be respectively paid, observed and
performed, the LANDLORD doth demise and lease unto the TENANT,
for the original term referred to in Section 3.1 and upon the
conditions hereinafter mentionsd, the SIMPSONS LAND, together
with the right to maintain any portions aof the SIMPSONS RUILDING
which may at OPENING DATE, or at any time thereafter with the
consent of the LANDLORD, encroach on, under or over the LAND-

LORDS LAND, but reserving to the LANDLORD:

1) any portions of the LANDLORDS BUILDINGS which may at
OPENING DATE, or may from time to time thereafter with
the consent of the TENANT, encroach on, under or over

the SIMPSONS LAND; and 7

{ii) . for the use of the LANDLORD and its CONCESSIONAIRES
and their respective officers, agents and employees
and for the use of thelr respective customers and
persons having business with the LANDLORD or its
CONCESSIONAIRES, a non-exclusive right to use the
SIMPSONS PARKING FACILITIES on the SIMPSONS LAND and
other COMMON FACILITIES located on the SIMPSONS LAND

for their respective intended purposes.

(b) If the TENANT pays the rent reserved by the SIMPSONS
RENT AGREBMENT and the other charges herein provided to be paid
by it and performs the covenants on its part herein contained,
the THNANT shell and may peaceably enjoy and possess the SIMPSONS
LAND- for the TERM, without sny interruption or disturbanc;e what-
soever fro-m the LANDLORD or any person, firm or corporation law-
fully elaiming from or under the LANDLORD, subject to the pro-

visions of this lLease.

{c) The LANDLORD, the TENANT and, in ‘cons;:lderation of the
sum of one dollar now psid to it by the TENANT (the receipt and
sufficiency of which is hereby acknowledged), VIKING agree that

the title to and ownership of the SIMPSONS BUI_LDING and thq-



,SIMPSONS PARKING FACILITIES on the SIMPSONS LAND shall at all
.t.‘imea during the TERM be vested in the TENANT, notwithstanding

any rule of lavw as to immedinte vesting of the title thereoto

in the LANDLORD er in VIKING, as lesses under the GROUND LEASE

ond as the ownor of the frechold reversion in the SIMPSONS

LANDS respectively, and notwithstanding the provisions of

Section 8.02 of the GROUND LEASE, and shall not pass to and
become vested in the LANDLORD until the termination of this
Lease, either by passage of time or other termination, only

upon which termination shall the title to and ownership of the
SIMPSONS RUILDING and the SIMPSONS PARKING PACILITIES on the
5IMPSONS LAND become that of the LANDLORD, free of all encumbrances.
Section 2.2 (a) The LANDLORD hereby grants to the TENANT, for
the use of the TENANT and its CONCESSIONAIRES and their respective
officers, agents and employees and for the use of their respective
customers (only for the purpose of enabling such customers to shop
in any portion of the CENTRE) and for the use of persons having
business with the TENANT or its CONCESSIONAIRES (only for purposes
in connection with such business), a non-exclusive right to use,
from and after the OPENING DATE and thereafter during the TERM,
the DELIVERY FACILITIES and all COMMON FACILITIES (other than
those on the SIMPSONS LAND and any SIMPSONS PARKING FACILITIES

on any other land approved by the LANDLORD pursuant to Sub-

section 15.1 (3)). . / g

(b) The grant of non-exclusive rights of use contained in
this Section, and of the non-exclusive rights reserved in Section
2.1, shall be subject to rules, regulations and limitations imposed
by or pursuant to the provisions of Sections 4.4 and 8.3 of this
lease and to the limitation that no such rights shall be exercised
by the TENANT or LANDLORD (a3 the case may he) in such a way as to
constitute an abuse or misuse thereof, as to unreasonably interfere

with or impair the exercise by others of equal non-exclusive rights

or as is 1likely to injure or damage persons or property.

(c) All non-exclusive rights of use granted or reserved by
1f.his Lease, in addition to any other limitations provided hereby,
shall be subject to such reasonable and temporary interferences
or interruptions in connection with any repairing, supervising

or maintaining or other exercise or performance of any privilege
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dr obligation pursuant to this Lease provided that the same shall
be done in such A manney as to cause as little disturbance of the
exercise of such non-exclusive rights as may be practicable under
the circumstances then existing and that the provisions of Sections
16.3 and 16.4, where applicablo, shall be complied with. Such
interferance or interruption_shall be desmed not to be in derogation

of the grant or reservation of such rights of use.

(d) The LANDLORD shall have the right from timo to time to
alter COMMON FACILITIES other than the SIMPSONS PARKING FACILITIES
and the TENANT shall have the right to alter the SIMPSONS PARKING
PACILITIES, but subject in each case to the provisions of Articles Xv,.
XVI and XVII. In the event that COMMON FACILITIES shall be altered,
the rights and cbligations applicable to COMMON FACILITIES under
this Lease shall be deemed to extend to the COMMON FACILITIES as
altered, and the parties hereto shall execute such further agreements
or assurances as may roasonably be required to secure the extension
of such rights and obligations and to extinguish such rights and

obligations as formerly existed to the extent appropriate.

Section 2.3 If the TENANT so requests, the TENANT will have

the right and license to use the SIMPSONS OUTDOOR SELLING AREA

from time to time for an outdoor selling area to be used in con-
nection with the business carried on by the TENANT in the SIMP-
SONS BUILDING, The SIMPSONS OUTDOOR SELLING ARBA shall consist q
of up to 10,000 square feet of outdoor space on the SIMPSONS /
LAND in a reasonably compact area in the vicinity of the SIMPSONS
BUILDING in a location to be designated from time to time by the
TENANT (such location to be northwest of a line drawn through the
MALL storefront elevation of the SIMPSONS BUILDING, and to be such
as to minimize to the extent reasonably possible interference with
the use of the SIMPSONS PARKING FACILITIES and to be subject to

the LANDLORD'S approval, which shall not be unreasonably withheld);
provided that any such use shall be a seasenal use limited to the
period from April 1st to October 30th in each year and shall con-
tinue only if and so long as such space can be so used without .

resulting in a breach of the requirements of the Borough of
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éénrborough. or any othar_ governmental gt_uthority having juris-

diction, including reqﬁiraments ralating to parking on the SITE.

The LANDLORD may permit BATONS to make a like use of an outdoor
selling area of up to 15,000 square feet of outdoor space on the
LANDLORDS LAND, and the tenant of any third department store

building erected as provided in Section 16.1 to make a Iike use

of an outdoor selling area of up to 10,000 square feet of outdoor
space on the LANDLORDS LAND in the vicinity of such third depart-

ment store building, in each case subject to the like restrictions

and conditions. Such t;se by the TENANT of the SIMPSONS OUTDOOR
SELLING AREA and by EATONS or the tenant of any such third depart- -
ment store building of any such other outdoor selling area shall

be deemed not to be prevented by or to infringe the LANDLORD'S

gitant to the TBNANT of certain rights of use in respect of the
LANDLORDS PARKING FACILITIES or the LANDLORD's reservation of
certain.rights of use in respect to the SIMPSONS PARKING FACY-

LITIES pursuant to Section 2.1, and any reduction of the number

of PARKING SPACES required to be provided pursuant to Article

XVII caused by such use shall be deemed not to be a breach of

the provisions of Article XVII unless such reduction shall result

in & breach of the requirements of any municipal or governmental
authority. The TENANT may erect and maintain (but shall kee::-in

good repair) minor structures, including fences, awnings end light-
ing fixtures, on the SIMPSONS OUTDOOR SELLING AREA so long as it '
is used by the TENANT, and the LANDLORD may permit the erection i 6
and maintenance by EATONS and the tenant of any third department -
store building of similar structures on their respective outdoor
selling areas. The TENANT shall pay no rental Vfor the use of

the SINPSONS OUTDOOR SELLING AREA pursuant to this Sectiom 2.3, -
but will pey any business or other taxes vhich may be levied against
the TBNANT in respect of such use, and will reimburse to the LAND-
LORD the amount of all expenses incurred by the LANDLORD which are
directly consequent upon such use, including without limiting the '
géner;lity ‘of lthe foregoing, any ad&itional_ expense whi_ch_‘tha‘»_
LANDLORD shall incur in the maintenance of the SIMPSONS OUTDOOR
SELLING AREA as a resuit of such use, any additional taxes which
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.shnll be levied agnlnat the LANDLORD in respect of the SIMPSONS
ournoon SELLING ARBA as a result of such use, and any axpanse
incurred by the LANDLORD in restoring the SIMPSONS OUTDOOR
SELLING AREA to its condition prior to such use on the
cessation of each peried of use thereof by the TENANT,

Section 2.4 The LANDLORD covenants with the TENANT that

it will allocate a part or parts of the PARKING PACILITIES
{and which the TENANT agrees may include a portion of the
SIMPSONS PARKING FACILITIES) for the use of all CONCESSIONAIRES
of the CENTRE and their officers, agents and employees, pro-
vided that the allocation of such part or parts of the PARKING
PACILITIES shall be made in such manner as shall, inscfar as
reasonably possible, preserve a reasonable balance of utility
and advantage, and of disadvantage, if any, of such part or
parts so allocated in relation to all parts of the CENTRE
including the SIMPSONS BUILDING,

Section 2.5 The TENANT covenants and agrees with the LAND-
LbRD to construct and pay for, all in accordance with the
CONSTRUCTION AGREEMENT, the SIMPSONS BUILDING (including
those portions of the utilities necessary io service the
SIMPSCNS BUILDING which are within three (3) feet of the
SIMPSONS BUILDING) and those portions of the COMMON FACI- Q /
LITIES which consist of the sidewalks, landscaping and
associated improvements immediately adjacent to the SIMPSONS
BUILDING, and to carry out and comply with all the covenants
and agreements of the TENANT contained in the CONSTRUCTION
AGREEBMENT ..

Section 2.6 The LANDLORD covenants énd agrees with the
TENANT to design and construct the SIMPSONS PARKING FACILITIES
on behalf of the TENANT and 'fnr the TENANT'S account, sll in
accordance with the CONSTRUCTION_ AGREEMENT, and to design and
c':onstruct or cause to be designed and constructed in accord-

' ance with the CONSTRUCTION AGREEMFNT all buildings and improve-
“-ments in tho CHNTR‘B other than the SIMPSONS BUILDING and the
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other improvements to be constructed by the TENANT and re-
forred to in Sectien 2.5, and to carry out and comply with
all of the covenants and agreements of the LANDLORD contained
in the CONSTRUCTION AGREEMENT,

Section 2.7 The TENANT hereby grants to the LANDLORD, its
contractors, agents and employees, the right and licence to

enter uj:on the SIMPSONS LAND to constrruct the SIMPSONS PARKING
PACILITIES. The LANDLORD hereby grants to the TENANT, its con-
tractors, agents and employees, the right and licence to enter
upon the LANDLORDS LAND for the purpose of reasonable access to

the site of the SIMPSONS BUILDING and the other improvements to

be constructed by the TENANT for the purpose of constructing them,
The LANDLORD, its architects, agents and employees shall have

the right to enter upon or into the SIMPSONS LAND and the structures
thereon gt any and all reasonable times during the course of con-
struction of the SIMPSONS BUILDING for the purpose of inspecting
and ascertaining whether such work conforms with the approved
drawings and specifications and with the stipulations therein
contained. The TENANT, its architects, agents and emplovees

shall have the right to enter upon or into the SITE and the
strﬁctures thereon at any and all reasonable times during the
course of construction of the CBNTRE for the purpose of inspecting
and ascertaining whether such work conforms with the approved draw-

ings and specifications and with the stipulations thevein contained.

A A

gﬁ_ .
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(1) and (Z), providnd that no such nght of axtension shall take
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ARTICLE 111

THRM, BXTENSIONS OF TERM AND RENT

Section 3.1 To have and to hold the SIMPSONS LAND for and
during theroriginal term-com-mancing on the 17th day of July, 1872
and expiring on the 1st day of May, 2008 (being thirty-five (35)
years after the OPENING DATE).

Section 3.2 The TENANT shall have the following rights to

extond the term of this Lease:

(1) the rights to extend the term of this L.ease for aix
(6) additional and conseéutive periods, 'each of ten (10) years,
commencing in the case of the first of such periods of extemsion
upon the expiry of the original term referred to in Sectiom 3.1,
and in the case of each of the five (5) such periods of extension
succeeding thereafter upon the expiration of the immediately pre-

ceding period of extension under this sunhclause (1); and

(2) the right to oxtend the term of this Lease for a final
consecutive period of extension which commences upon the expiration
of the last period of extension provided for by subclause (1) and
expi'rcs upon the Sariier of five (5) )fears after its commencement
or the date which is the day preceding the expiration (by
effluxion of time only) of the term of the GROUND LEASE. 2 5

Each such right of extension shall be deemed to have been
exercised, automatically and without any requirement that notice
of exercise shall have been given, unless notice in writing that
the TENANT elects not to axercise such right of extension shall
have been given by the TENANT to the LANDLORD not later than tho

 date which is twelve (12) months prior to the expiration of the

original term referred :to in Soction 3.1, in the case of an
electwn not to exercxse the first right to extend the term
‘referred {0 in subclmsa 1), or prior to the explration of the

then current period of axtension, in the case uf an ulaction not .

- =

effect if prior to the timé: -4t nhich :.t would otharwise have been J
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3.3

&aamed to have boen exercised,this Leass shall have baon terminatad
or forfeited pursuant to any provision- herof or the TERM shall

.have expired because of the non-sxercise of any previous right

of extension upon which each subsequent consecutive right of -
extonsion dopends, or if, at the time at which it would otherwise
have been deemed to have Seen exercised, there shall be any | '
substantizl default of the TENANT hereunder which has either not
been remedied or is not in the course of being remedied with all
raasonable diligence by the TENANT after receipt of a written
notice from the LANDLORD specifying such default, Bach period of
extension of the term of this Lease pursuant to this Section 3.2 g
shall be on all the same terms and conditions as are set out in this
Loase, except that there shall be no right to extend the term
rbeyond the seven (7) comnsecutive periods of extension provided

for in this Section 3.2, and the rent payable by the TENANT under
this Lease during the respective periods of extension as aforesaid

shall be as provided in the SIMPSONS RENT AGREEMENT.

Section 3.3 Yielding and paying therefor unto the LANDLORD, o
its successors and assigns, commencing from the OPENING DATE $¢L
and thereafter during the TERM, without any deduction or abate-
ment whatsoever, in lawful money of Canada, the prepaid rent
and annual rent provided under the terms of the SIMPSONS RENT
AGREEMENT, such prepaid rent to be paid at the times provided
for payment thereof by the SIMPSONS RENT AGREEMENT, gnd such
anﬁual rent to be paid by instalments as follows: the first
instalment shall be paid on OPENING DATE, and the amount thereof .
shall be that fraction of the then applicable annual rent which
the number of days from OPENING DATE to June 30, 1973 is of
T 365 days; thereafter instalments of annual rent shall bo paid
é;, quarterly in advance upon the first days of January, April,
s July and October in each year throughout the TERM commencing
| upon July i, 1973, and the amount of each such quarterly instal-
ment shall beione4quar£ef of the annual fcnt (but with the
appropriate reduction of the last instalmant to be paid prior i
"} to the end of tha TBRM with rcspect to the broken quarter ,‘ e
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o;cuiring at thé'énd éf the THRM, so that the amount of such
1ast instalment shall be that £raction of the then appiicahle
annual rent which the number of days in such broken quarter
is of 365).

Section 3.4 In case the TENANT shall, without objection by
the LANDLORD, continue as an-overholding tenant of the DAMISED
PREMISBS after the expiry of the TERM, without having entered inte
any written agreement as to such tenancy, the TENANT shall in that
event bacome and be ; yearly tenant only (terminable by either
party at the end of any year on six (6) months' prior written
notice) subject as far as applicable to a yearly tenancy to the
covenants, provisos and conditions of this Lease, and at a yearly-
rental from time to time during such yearly tenancy equivalent

to the annual rental which was payable immediately precéding

such overholding, payable by instalments in advance in the manner

provided in Section 3.3,

25
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ARTICLE 1V
TENANT 'VS COVENANTS
Section 4.1 The TENANT covenants with the LANDLORD:

(1) Commencing upon the OPENING DATE and thercafter during
the TERM to pay rent and to pay water, gas, electric light and
elaectric power rates and all rates for other utilities and services

vhich may become paysble with respect to the SIMPSONS BUILDING;

(ii) Commencing upon the OPENING DATE and thereafter during

- the TERM to pay all taxes, rates, duties and assessments vhatso-
ever, whether municipal, pariiamentary or otherwise, charged,
assessed or levied in respect of the SIMPSONS BUILDING and on

that portion of the SIMPSONS LAND that is occupied by the SIMPSONS
BUILDING, and all other taxes, rates, duties and assessments which
are a lien or a charge thereon or defanlt in payment of which would
subjoct the LANDLORD to liability tharefor or the SIMPSONS LAND

or the SIMPSONS BUILDING or any part thereof to forfeiture or sale;
but excluding any tax, rate, duty or assessment charged, assessed
or levied, upon or payable in respect of the LANDLORD'S income or
capital or which is charged, assessed or levied against the LAND-
LORD in respect of any place of business or business of the LAND-
LORD under The Corporations Tax Act (Ontario) or any successor 2é
thereto or any other statute similar thereto; and further that
should the TENANT neglect or omit to pay any of the said taxes,
rates, duties or assessments, the LANDLORD mey (but shall not be
bound to) pay the same, in which event the TENANT shall reimburse
the LANDLORD forthwith on demand and the LANDLORD shall thereupon

have the same remedies in respect of gny moneys so paid and may

take the same steps for recovery thereof from the TENANT as in

ek pme— e %

the case of ront owing and in arrears hereunder.

(iii) That subject to Section 11.2 the TENANT shall at all
times during the TERM maintain in good condition and repair, as

set out in Section 19.11, howsgever repsirs are necessitated and

BUILDING and all structures and ('imprbvements from timo to time

.
e LR
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placed by the TENANT on the SIMPSONS OUTDOOR SBLLING AREA; snd in
case the TENANT shall st any time or times fail to perform sny of

its covenants contained in this Section 4.1(iii) the LANDLORD may
{but shall not be bound to) enter on the SIMPSONS BUILDING and

SIMPSONS QUTDOOR SBLLING AREA and perform the obligations that

the TENANT has failed to pexrform (but in so doing will do sc in

a reasonable manner and, where feasible, only on reasonable

prior notice to the TENANT, and so as not to interfere unreason-
gbly with the conduct of the TENANT'S business in all the circum-
stances, and will indemnify the TENANT against any negligence of
the LANDLORD and its contractoys and employees in so doing), in
which event the TENANT shall reimburse the LANDLORD forthwith

upon demand any moneys paid or expended in performing the duties
that the TENANT has failed to pefform and the LANDLORD shall there-
upon have the same remedies in respect thereof and may take the
saﬁe steps for the recovery theresof from the TENANT as in the

case of rent owing and in arrears hereunder; provided that the
repair of structural elements which are common to the SINPSONS
BUILDING on the one hand and either or both of the LANDLORD'S
BUILDINGS or COMMON FACILITIES om the other hand shall be con- 2 7
ducted by the LANDLORD and the TENANT jointly, in the absence of
agreement between them as to which of them shall repair, and the
cost of such repair shall be borne between them in proportion to
the degree of support or other use which is derived from such
structural elements by the buildings or structures to which they
are common as aforesaid, such proportion (if not otherwise agreed)
to he determined by a structural engineer to be appointed for the
purpose by the parties, who will act jointly and reasonably in

making such sppointment; and
(iv) That subject to the proviso hercinafter contained in this

subclause (iv), the TENANT will not assign this Lease or make or

permit to be made any lease (which expression wherever used in this

subclause 4.1(1v) includes any sublease, license, subliconse, con-

cession or othei arrangement whereby any person, firm or corporatio_n

.. "other than the TENANT acquires any right to occupy, use or cafry

on ‘businéss, in.any space, whether made by the TENANT or by .anyone

vhose interest is, directly or indirectly, derived from, through
or under the TENANT) of the whole or any part of the SIMPSONS BUILDING

IR e LT
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v *  "'of the LANDLORD, which consent may (notwithatanding any statutory
provision from time to time ;n_ef_fag't respecting the unroasonable
or arbitrary witl‘mholding- of such consent) be unreasonably with-
held. Provided however, that:

{a) the consent of the LANDLORD will not at any time be
required to: -

{1) assignments of this Lease and leases of the whole or any
part of the SIMPSONS BUILDING or the SIMPSONS OUTDOOR
SELLING AREA made between any of Simpsons, Limited
and other companies which are or are about to become
AFFILIATES of Simpsens, Limited provided that any such
assignuent or lease shall have effect only provided
and so long as the essignee or recipient of the right
of use or occupancy' to bhe conferred by the lease shall
be or become, and shail remain, such an AFFILITATE;

(2) assignments of this Lease made by the TENANT to any
company which may have acquired or which shall within a
reasonable time after such assignment is made acquire
the majority of the comparable department stores whi<h

shall then be opersted by the TENANT and its AFFILIAVTES
within fifty (50) miles of the SITE; 2 gf

(3 assignments or leases made by way of mortgage only by
any company named or referred to in either or both of
paragraphs (1) and (2) of this subclause 4,1 {iv) (a); and

(4} legses of portions of the ISIMPSONS BUILDING or of the
whole or portions of the SIMPSONS OUTDOOR SELLING AREA,
provided that the total area of the SIMPSONS BUILDING and
the SIMPSONS OUTDOOR SELLING AREA whic?l may be leased pur-
suant to this provision under all of such leases at ahy -
“time in effect shall not exceed in the aggregate 35% of
the total of the NET FLOOR AREA of the SIMPSONS BUILDING
and the area of tho SIMPSONS OUTDOOR SELLING AREA, and
provided that the business conducted in the SIMPSONS
BUILDiNG and on the SIMPSONS OUTDOOR SELLING AREA sha_;l 7

B ' continue to be, ahd shall ‘r'é-taih' tfle. tippoarance of being,

an iﬁtegrated retall department store operation operated
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by the TENANT, ov if this Lease has bean assigned or the
whole of the SIMPSONS BUILDING and the SIMPSONS OUTDOOR
SELLING ARBA has been leased to an AFFILIATH of stmpsons;
Limited pursuant to paragraph (1) of this subclause 4.1
(iv) (a), operated by such AFPILIATH;

(but nevertheless the TENANT shall inform the LANDLORD in writing
of any assignment or lease which shall have been made pursuasut to
this subclause 4.1 (iv) (a) whenever such information shall be

requested) ; and

(b} the consent of the LANDLORD will be required, but shall
not be wnreasonably withhsld by the LANDLORD, to assignments

of this lLease or lesases of the whole of the SIMPSONS BUILDING
and the SIMPSONS OQUTDOOR SELLING ARPA and which are to be made

by the TENANT after the expiration of the original term referred
to in Section 3.1, and to an established operator of integrated
retail department stores not unlike that then operated by the
TENANT in the SIMPSONS BUILDING; but such consent shcll be deemed
not to be unreasonably withheld if the LANDLORD shall not have
received from the TENANT full particulars relevant to the pro-
posed assignment or leasing and the identity, reputation,
experience and firancial position of the proposed assignee or ;?
lessee and, after receipt by the LANDLORD of all such parti-
culars, shall be deemed not to be unreasonably withheld if the
LANDLORD, acting reasonably and in good faith, shall not then

be fully satisfied that the proposed assignee or lessee is of

a good reputation in the industry, has substantial and success-
ful experience in the operation of integrated retail department
stores and is in a financial position such that there is no reason-
able grounds te foresee that all of the obligations of the TENANT
under this Lease will not be fully performed and satisfied by
such assignee or lessee during the bslance of the TERM, and that

the introduction of such assignee or lessee as an occupant of the

_SIMPSONS BUILDING will not be adverse in any significant rsspect

to the £oreseeahle_best'intafest of the CENTRE,

in the.évent of any such assignment or lesase, Simpsons, Limited
guirantaes the observance and performance of all of the

provisions, covenants and agreements contained in this lease



"' ,oh the part of the TENANT to be observed and performed; except
thnt in tho event of an assihnment of. thig Lanse'

»e

(L made pursuant to aubclnuse 4 1 {iv) {a) (2) to an assigne; -
who has _assumad all the obligations of the THNANT as re-
quired ha‘rm;ndar,' who is of good business reputation az‘xd
whoss financial standing- is such that the assignee is
then in a position to borrow substantial amounts of money
at arm's length and on & long tern basis on terms not 1asJ
favourable than could Simpsons, Limited then borrow, or

(2) made with the consent of the LANDLORD pursuant to sub-
clause 4.1 {iv) (b),

the LANDLORD shall if Simpsons, Limited shall so request release
Simpsons, Limited frem all further liability under this Lease,

In the event of any such assignment the asgignes (except an
assignee under an assignment made by way of mortgage only pursuant
to subclause 4.1 (iv) (3)) shall covenant with the LANDLORD to
assume all obligations of the TENANT under the said provisions,
covenants and agreements; and 3 a

{(v) it will not carry on any merchandising activity in
any space on the roof of the SIMPSONS BUILDING without the
consent of the LANDLORD, which consent shall not be unreason-
ably withheld, but may in any event be withheld if the conduct
of such activity would breach any by-law or other legal require-
ment (including any agroements with any municipality by which
the LANDLORD is bound), or would require any additional PARKING
PACILITIES to be provided (unless provided by and at the expanse

of the TENANT and in a ma;mer reasonably satisfactory to the

LANDLORD) .

Section 4.2 'Tiio-T'ENANT covenants, with the LANDLORD, except
during ‘the maki.ng of repairs, to heat, ventilate and air-
-oonditinn the. smpsons BUILDING {except if and to the extent '
' any portion t.hereof is not designad to be heated, ventxlntad

'r.or air-cnnditiamd as the case may be) ‘during the hours when.{;‘k:;";,
it 1s open for business “anid’ w’honevar heating, ventilating or-- o>

gir-conditioning is reasonably required and in nccordapce with .7
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-; good standards of oparation and sa as to maintain romsonable
R standards of comfnrt theréin. If any such repairs are- fore-
soeable or if the making the‘reof'might rasult in any undue
interruption in such heating, ventiiating or air-conditioning,
then whenever reasonably practicable, the same shzll be made
at times when eithor tho MALL or tho SIMPSONS BUILDING is
closed.
Séction 1.3 The TENANT covenants that it will continuously,
actively and diligently, commencing upon the OPENING DATE and
thereafter throughout ‘the- TERM, carry on or conduct or canse
to be caerried on or conducted an integrated retail department
store operation in the SIMPSONS BUILDING, and on the SIMPSONS
QUTDOOR SELLING ARFA while and to the extent used by the TENANT;
and that (subject to applicable by-laws and regulatory
requirements) the .SIMPSONS BUILDING shall be and remain open
for the conduct of business with the public at least during a
ninimum of forty hours in each week except when there are any
statutory holidays in such week or duriag the minimum number
of hours of business during such week observed by a majority
‘ of the oéher comparable department stores of the TENANT and 3 /
- its AFFILIATES in suburban regional shopping centres in the
Metropolitan Toronto area {whichever is the greatsr number of
hours), but in any event the SIMPSONS BUILDING shall be and
remain open for the conduct of business with the public during

those actual hours during such week when the department store
operated by Simpsons, Limited or its AFFILIATE at Cedarbrae

Plaza, Scarborough, is open for business, so long as such
department store has substantially its present cimracter
and is operated by the TENANT or its APFILIATE; provided
e notwithstanding the foregoing that the TENANT shall
», " not be reqnirﬁd ‘to have the SIMPSONS BUILDING open for business ' w

e vhen there is not a substantial-portion of the CENTRE open’ .

~ for business. The TENANT further covenants. that the

: dom:lnant wurd A the nnme under which shall be carried
on_such integrated rataii department store operation in '
the SIMPSONS BUIL!_HNG, and on the SIMPSONS QUTDOOR RETAIL
AREA white and;_:_o'thé extent used by the TENANT, shall be the

g e



47

seme as the dominant word in the name used from time to time
with respoct to the retail merchandising operations which are
carriod on by Simpsons, Limited or its successor or assignee,
as the case may b§ .(whichever of them is then the TENANT) and
. its AFFILIATES in a majority of the comparable department

o 'sto-r‘aé operated by them within £ifty (50) miles ‘of the SI"I‘B;'
and that in no event shall the TENANT use the whole or any
part of the SIMPSONS BUILDING or the SIMPSONS OUTDOOR RETAIL
AREA for a retail food supermarket or for the sale of food

or food products other than:

{1} restaurants and snack bars and other sale of pre-
pared food for food products intended for immediate consumption
sither on the premises or by way of take-cut or delivery for

immediate consumption;

(ii) sales of confectionery items as normally sold from

confectionery counters;

(ii1) sales of health food items; j 2.

{iv) sales of liquor, beer and wine; and

(v) the sale of gourmet foods and bakery products from a
floor area not exceeding the greater of five percent (5%) of the
GROSS PLOOR AREA of the SIMPSONS BUILDING or a proportion of the
GROSS FLOOR AREA of the SIMPSONS BUILDING equal to the preportion
of the GROSS FLODR (\REA'of department stores of comparable size

in comparable markets which is devoted to such sales,

- Such carryi-ng‘ on and qo_nducti.ng of &n integrated retail department
S -store OPei'ati'on hereby required shall be subject to such reason-
2 .' able interruptions as may be incidental to the conduct of similar S
B hﬁs-inaése§ and'_tt;tnl t;r palhftialn stoppages made reasonably necé’ssaf{ 3

_ -because __0f~-‘n§x,li§g:‘rggiri.;on, alterations, improvements or repairs (in. ..
,add,itit}.:;- %o UNAVOIDABLE DELAYS). - s
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Section 4.4 ‘The TENANT covensnts with the LANDLORD that com-
moncing upon the OPENING DATE and thereafter during the TBRM it .

and its employces, servants and agents will obsérve and perform

the following rules and raﬁulations:

{i) The TENANT shall not carry any stock of goods or pefform
any acts or carry on any practices in or about the SIMPSONS BUILD-
ING or the SIMPSONS OUTDOOR SELLING ARBA which may be 2 nuisance
or mensce to other temants in the CENTRE, end shall keep the interior
of the SIMPSONS BUILDING, and the SIMPSONS OUTDOOR SELLING AREA R
while used bv the TENANT, ressonably clean and free from rubbish
and dirt at all times, and shall store all trash and garbage
within the SIMPSONS BUILDING and the SIMPSONS OUTDOOR SELLING
ARBA and arrange for the regular removal thereof. Unless ex-
pressly set out herein, or otherwise expressly agreed or permitted
by the LANDLORD, and without limiting the generality of the
foregoing, the TENANT shall not keeop or display any merchan-
dise anywhere in the CENTRE other than in the SIMPSONS
BUILDING and the SIMPSONS QUTDOOR SELLING AREA, or obstruct

any COMMON PACILITY. 33

(ii) The TENANT shall not display upon or above the exterior
of the SIMPSONS BUILDING or on the SIMPSONS OUTDOOR SELLING AREA
(including both the interior and ext¥erior glass surfaces of ex-
terior windows and doors) any sign, lettering or advertising
medium, except any sign or lettering similar to any unsed by the
TENANT and its AFFILIATES in connection with a majority of the
comparable éepartment stores which éhall then be operated by them
wi;hin fifiy (50) miles of the SITE and any outdoor selling areas
which shall then be operated by them in conjunction therewith, if
and to the extsnt reasonably compstible with the architectural
harmnﬁy:and‘esthgtics of the CENTRE, and except for any other a _-,%
signs, symbols or advertisements from time to time ﬁermitted by :
the LANDLORD‘S rules and regulatinns pertaining to signs, pro-
vided that tha fbregoing shall not’ pravent the display of identi~
fication signa upan tha SIM?SDNS BUILDING .as contemplated by the ;;;




to the CONSTRUCTION AGREBMENT, Bxcept for any exterior lighting,
shades, awnings, or exterior .decorations or fences used by the
TENANT and its AFFILIATES in connection with such other dep&rt-
ment stores and outdoor selling areas operated by them as afore-
said, if and to the axtent weasonably compatible with architectural
hgmohy ‘and esthetics of the CBN‘Tl-lE', or which are from time to '
time permitted by the LANDLORD'S ruleg and regulations, the TENANT
shall not, without obteining the prior written consent of the
LANDLORD, which consent shsll not be unreasonably withheld,
install any exterior lighting fixtures, shades or awnings or
any exterior decorations or buﬁld any fences, or install loud-
speakers, sound amplifiers, or similar devices on the roof or
the exterior walls of the SIMPSONS BUILDING or on the SIMPSONS
OUTDOOR SELLING AREA. 3

(i11) The TENANT will, to the extent that it can reasondbly
be expected to exercise control over suppliers and others, make
or take delivez-'y and allow 'suppliers or others to make or take
delivery of supplies, fixtures,-equipment, furnishings, wares
and merchandise to or from the SIMPSONS BUILDING only through
the facilities in the SIMPSONS BUILDING -intended for such purpose,
except for deliveries directly to or from the SIMPSONS BUILDING
which are capable of being made or taken without sny unreasonable
interference with the use of any of the COMMON FACILITIBS or

are Tequired by resson of circumstancés of emergency or necessity.

-The TENANT shall not at any time park its trucks or other delivery

vehicles or, to the extent that it can reasonably be expected to
exarcise. Control over suppllers or o!’:hers; making deliveries to or
receiving shipments from the SIMPSONS BUILDING or the SIMPSONS

OUTDOOR SELLING ARBA; allowrt’ruclés' or ether delivery vehicles of

| such suppliera or others,, to be parked in any of the PARKING
'mchmns, provided that this shall not apply to the reasonable

’ use qf tlm PARKING FACILITII‘:S by truc:ks which are engaged in. :

j sefrvic.ing the .SIMPSONS mm.nme or the SIMPSONS OUTDOOR SELLING

‘plans thorsfor which have been approved by the. LANDLORD pnraumit,

LN
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" .AI}.BA. if adnquate part or parts of t.ha PARK!NG PACILITIES ore

v Eliocated by the LANDLORD for the use of tenants and their
employaes‘._. the TENANT will not park -__a;ld will use its best .
effofté to prevent its employees from parking any vehicles in
the PARKING PAL‘.ILITIBS except in such part or parts as are 80

allocated.

_ (iv) Such further reasonable rules and regulations not con-
trary to any provision of this lease as the LANDLORD shall from
time to time prescribe by givihg the THNANT written notice of
the same, provided any such further rules and regulations shall

be uniformly applicable to and generally enforced against the

ot m we -
ey

onther tenants in the CENTRE.

Section 4.5 Subject ta Article XVII and to Section 19.2,
the TEMANT covenants with the LANDLORD to observe and fulfil
the lawful provisions and requirements of all statutes, orders-
in-council, by-laws, rules and regulations {whether federal,
provincial or municipal) relating to the use of the SIMPSONS
BUILDING and SIMPSONS OUTDOOR SELLING AREA.

. Section 4.6  The TENANT covenants with the LANDLORD to be

a member of the merchants' association of the CENTRE referred

to in Section 5.7 if and so long as:

-~
(a) BATONS is a member; 3 ‘S

(b) the constitution of such merchants' association shall
provide that the LANDLORD and (while members) the TENANT and
BATONS shall be antritled to representation on its board of
directors; and -

éc) the TENANT shall not be required to pay annual contri-
butions 1n‘"’excess of those which it has sgreed to pay in this

-Bection 4, 6 .

While [ member tha TENANT ‘shall pay annual contributions to

-such merchnnts association equal to the lesser of::

_ | (i) B that amou:gt which bears the same ralationship to the ~
_ _-rannual duas and assessmants paid to such mﬂ‘chauts’ assnciation 5
“by BATONS whiah tha HET-FLOOR AREA of the SIMPSONS BUILDING hears'i; K
to the NET FLOOR AREA of the BATONS nuanxnc, and I
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(11) thnt amount whi h gquals the NBT FLOOR ARHA (in squara
i:‘eet) of the SIMPSONS BUILDING multiplied by 15¢. mnltiplied by .
the greater of. (45 unity and (2) tha ratio determined annually..'
of tha Current Ct)nsmnar Prica Index for Metropolitan Torom:p '

issued by Statistics Canada from time to tima to such Index
in' the first year of the 'rmm. L

r
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ARTICLE ¥V

LANDLORD 'S COVENANTS

Bection 5.1 The LANDLORD covenants wj.th- the TENANT:

(a)
(b)

for quiet enjoyment, and

to comply with all its obligations under, and keep
in good standing, the GROUND LEASE.

Section 5.2 The LANDLORD covenants with the TBNANT, comman-c-

ing upon the OPBENING DATE and thereafter during the TBRM:

(1)

(1)

To use its reasonable efforts to have all CONCESSIONAIRES
(except the THNANT, which shall be governed by Section
4.3) of RETAIL SPACE in the CENTRB open for business
during such minimum hours of business as may be agreed
between any two of the LANDLORD, the TENANT and BATONS,
and failing such agreement during those minimum hours

of business which are normally observed by regional
shopping centres of a size comparable to the CENTRE

and within f£ifty (50) miles of the SITE, and 3 7

Except during the making of repairs, to heat, venti-
late and air-condition the MALL and other portions of
the COMMON FACILITIES which are enclosed and designed

to be heated, ventilated and air-conditioned, when-

ever heating, ventilation and air-conditioning is
reasonably required and in accordance with good stand-
ards of operation and so as to maintain reasonable
standards of comfort thoerein, and to adequately light
the MALL, in each case during at least those hours when
the SIMPSONS BUILDING is open for business, and te light
the PARKING FACILITIES during at least the hours, on
days when the SIMPSONS BUILDING is open for business,
£rom one-half hour before the later of sunset or the
opening o:&' the SIMPSONS BUILDING, until one-half hour.
after the earlier of sunrise or the close of the SIMPSONS

,f'BUiLDING for’ business, providad that if and whenever tha

';SIMPSONS BHILDING is to be. open for busiziess during any

~ CBNTRE astalslished under paragraph S 2 (1) the TBNANT

Mr;hours vhich are not.within the hours of business for the o
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. .-", "."‘ shall have given reasonable prior notice to the LAND-
S e LORD; and provided further that if and whanever the

e : SIMPSONS -BUILDING shall be open for business outside |

) of the hours of business for the CENTRE established
under paragraph 5.2(i)} the LANDLORD may require the
TENANT to rveimburse to the LANDLORD the additional

cost (or an equitable part thereof, if any other
CONCESSIONAIRES shall have similarly remained open

foi' business) ipcurred by the LANDLORD in operating

the COMMON FACILITIBS during the extra hours involved.
‘Should the system for heating, ventilating and air-
conditioning the MALL and other portion of the COMMON
FACILITIES which are enclosed and designed to be heated,
ventilated and air-conditioned bresk down or not function
properly for any cause other than the gross neglect by
the LANDLORD of its repair obligations hercunder, the
LANDLORD shall not he liable for indirect or consequen-
tial damage or damages for personal discomfort or illmess
caused thorgby. and if any repairs which would interfere

with such heating, ventilating and air-conditioning are
foreseeable and if the making thereof might result in

any significant discomfort to customers or employees,
then the same shall be made by the LANDLORD on notice
to the TENANT, and whenever reasonably possible at

times when the MALL is normally closed. 3 K
Section 5.3 The LANDLORD covenants with ths TENANT that,

except for taxes. and other payments payable by the TENANT pur-
sugnt to Section 4.1(i1), it will pay or cause to be paid all
taxes, rates, dutias and assessments whatsoever, whether muni-
- ‘cipal, parliamantary or otherwise, charged, assessed or levied -
) in respect of the CENTRE or any part thereof which constitute o
a ldien or charge upon the CBN’I‘RB or any part thereof (other
than upon the interast of the tenant under any lease) or des -
- fanlt in payment of shich would subject t.he TENANT to 1iabi11ty
. 't:herefor or tha CEN‘IRB or any part th&reaf (other than the 7
. 1m=erest of any sunh tanmt“} to ’ferfaitu-re oF shle. e

Section s 4 The LANDLORD covenam:s with the TFNANT that it

Tk e e

' will not grant tb any parsou, f.’mn or corporation, ot!ter than S
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tenants of bulldings or ‘parts of buildings erected on the SITB. . .
t‘of-usd-liy them and their CONCHSSIONAIRES and their officers,
agents and employees and for the use of thelr respective customers
(only for the purpose of enabiing such customers to shop or while
such customers are shopping in any portion of the CENTRE) and »
for use by all persons having business with such tenants and
their CONCESSIONAIRES (in connection with such business), any
right to park in any of the PARKING FACILITIES or any tight to
use any of the other COMMON PACILITIES (except that the LANDLORD
may permit merchandising and promotional activities tharéin -to
the extent expressly contemplated or permitted by this Lease);
and that the LANDLORD will use its best efforts to prevent any

of the COMMON FACILITIES from being used by any person, firm or
corporation other than those entitled thoreto under any grants

by the LANDLORD complying with this Section 5.4 and the employees,
agent;i or workmen of the LANDLORD or any persons having business
with the LANDLORDP (in comnection with such business), and except
as above provided, and will take such proceedings against any
such person, firm or corporation as the TENANT may reasonably
require. The TBNANT covenants with the LANDLORD that it will

not grant to any person, firm or corporation any right which will
authorize the use of the SIMPSONS PARKING FACILITIES by anyone
other than the LANDLORD and the TENANT and their respective CON-
CESSIONAIRES and their officers, agents, employeses, customers

and those having business with them as contemplated herein.
Section 5.5 The LANDLORD covenants with the THNANT: 3 7

(r) That it will not make any sale of or otherwise transfor

any interest in the SITE {other than by way of leases not in

"
i

contravention of Article VII or by way of mortgage, charge or
-o_thell' encumbrance by way of security) unless such interest Vax-

V tends to the -;vhule of the SITE and unlass the proposed transferee
of such-interest shall have entered into an sgreement with the

_..mmm' under which such transferee covenants that, so lo:;g as it

' retains any intarest in the SITB it will parform the obligations
of t.he LANDLOBD hereunder and be bound hy all the provisinns nf
this Laase. inc,:!.uding th:ls provision as to sale or trandfer,
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- 'w:r,ﬁ:lch al_xixl).-apply to each and every subsequont sale or transfer
of any. interest in the SITE; provided thet. this clause (a) - shall -
not apply to transfers to municipalities, public authorities or
public ugili'tieé for slopés. -poles, wires, pipes, transformers -
am_l like purposes, to which tfansferg_the TENANT has consantéd.
which consent shall not be unreasonably withheld;

(b) That it will not mortgage, charge or otherwlse encumber

by way of security the SITE:

(i) except as a whole unless with the prier consent of the
TENANT , which copsent shall not be withheld in cases
where the rights of the TENANT under this lLease would
not be jeopardized as a result of such consent,

(fé

[ii) wunless such mortgage, charge or other encumbrance
contains a covenant on the part of the Mortgagee not to
take any step to enforce its rights against the SITH
resulting from any default under such mortgage, charge
or other encumbrances unless the Mortgagee has given
notice of such default, and of the TENANTS opportunity _
to remedy such default, to the TENANT and the TENANT has
failed to remedy such default within the period of 15
days after the receipt of such notice or such longer
period after receipt of such notice as shall be reasonably
required to remedy such default with due diligence
{provided that if any such longer period shall be
reasonably required to remedy such default as aforesaid
the TENANT has notified such Mortgagee within such period'm-.u
of 15 days that it intends to remedy such default with E
due diligence} end such mortgage, charge or other encum-
b"rancg pravideé that the effect of any prdvision for
acc;eleration of the payment of the principal sum or any ..
part\ thereof in the event of such default shall be nulli-
‘fied ‘if the TENANT remedies such default as if no such-
T ' dq’ﬁgl{t 'ha& sccurred, provided however that; subject to
- 't!fe :féraéoing .p'rovisiohs of this clause (ii) such nulli-u

fication shall ia no way extend to or be taken in any .




e

. to the merchants' assaciation pursuant to and for the purposes
raferred to ip: Saction 9.2, pay annuai contributions to such

"-'mexchants* assm::!.ation ac least- equal to 25t of the aggregate.
'_.‘am,'mal contributions paid by’ gll cnntributors to such merchants®

_association other than v.:he LANBLORD so iong as the TENANT is a

PO L e Y -,...._;.; o O S S . e

~ mgmner whatever to affect any subaﬂqusnt default or tho

rights rosuliting therofrom, and -

{iii) unless such Mortgagoe enters into an agreement \;f:lth the
TENANT to securs to the TENANT the rzghts to which the L !
* TENANT is entitled under the clause to be inserted in =~ .“
'such mortgage, charge or other engumbrance pursuant to
(1) mbove; and

{c) That it will not mortgage, charge or otherwise encumber _
by way of security the SITE except on terms that this Lease shall
have priority over such mortgage, charge or encumbrance by way of

security.

Section 5.6 The LANDLORD covenants with the TENANT that it
will maintain a management ofﬂce in one of the buildings in the
CENTRE which office shall be open during normal office hours,

and shall have a person in charge who is authorized to make, on

behalf of the LANDLORD, the decisions normally made by the manager

of a regional shopping centre. } /
Section 5.7 The LANDLORD covenants with the TENANT to organize

and promote a mexchants' association comprising tenants of the
CENTRE (and having as its principal objects the bringing of _
customers to the CENTRE, the creation of an atmosphere in the CENTRE
which will encourage customers to return to the CENTRE, the
encouraging of the members thereof to deal fairly and courteously
with their custmﬁars, and to follow ethical business practices

and, in particular, to advance the common interests of the members .

- of the said asssociation) and will nse its best efforts to cause

the maximun mumber of tenants of RETAIL SPACE in the CENTRE

to becoma nenbers in, participate fully in and remain in good

standing as members of such merchants' associaticn and abide by
its cont’rlbutions, by- laws. and regulations. The LAHDLORD shall.
in adﬁttion to any- amounts which shall be made availahla by it

A
¥

* member .thereof, S o S
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Gection 5.8 * Conmencing upon tim ‘OPENING DATB and thereafter
during the THRM, the LANDLORD .shall causo tho CENTRE to be used
and operated continuously, actively and dil_igenf;ly as & regional
shopping centre, and in a mannor which accords with good éenaral
practice as from time to time observed by prudent owners of

Canadian ragiohal si_aopping centres.

Section 5.9 Commencing upon the OPENING DATE and thereafter
during the TBRM, the LANDLORD shall operate, police and supeﬁise
or cause to be operated, policed and sppervised the COMMON
FACILITIES in a manner which accords with good general practice
as from time to time observed by prudent owners of Canadfan
regional shopping centres. No rates or parking charges, by
meter or otherwise, shall be imposed for use of the PARKING
FACILITIES without the written consent of both the LANDLORD

and the TENANT. All the COMMON PACILITIES shall be open and
operated during all hours of business for the shopping centre
established under paragraph 5.2 {i) and for a reasonable period

72

be necessary shall be open and operated during any additional

before and after such hours, and in addition the MALL and
such portions of the PARKING FACILITIES as may reasonably

hours when the SIMPSONS BUILDING is open for business, subject
to prior notice and to the reimbursement of certain additional

costs therefor all as provided in paragraph 5.2 (ii).

Section 5.10 The TENANT grants to the LANDLORD the exclusive
right (subject to the TENANT 'S rights to remedy default of the
LANDLORD pursuant to Section 14.1) to operate, police, supervise,
regulate, repair and maintain the SIMPSONS PARKING FACILITIES

and other COMHGN. FACILITIES on the SIMPSONS LAND and to do all
acfs and thing’é"-ﬂierein and with respect thereto contemplated

or perm:ltted by this Lease and for the proper operation of the
CENTRE, and no such act or thing so done by the LANDLORD shall
be. cansadarad to be .an intsrference with the TENANT*'S nght to-

possessinn of the SIMPSONS IAND subject to the provisions of this -~ i

7 .",.‘!.easa or in. darogatiun of tha LANBLORD'S covenant for quiet

‘, poswssinn .
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S actgon- g a Su’bject fo. Article XVIT and to Section 9.2, .

‘the LANDLORD covannnts wlth the 'I‘EN:\NT to obsnrve and fulfil i

or canse to be obsarvnd and fulfillad tha Iawful provisions i
‘ vand requiremenf.s of i3 8 stntutea 2! ordprs-in cann;il by laws, .

rules and ragulat:lons (whether fedm"al. provincinl or muni-

cipal} relating %o the use of all portions of the CENTRR LR
other than the smpsous aun.nmc and the smsous OUTDOOR
snn.mc; ARBA. . -
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‘ ARTICLE VI

MAINTBNANCE BY LANDLORD

Section 6.1 The LANDLORD covenants with the TENANT to keep the
PARKING FACILITIES, MALL and DELIVERY FACILITIES im good condition
and repair, as set out in Section 19.11, and well maintained,

and without in any way limiting the generality of the foregoing,
to remove when reasonably necessary snow, ice, papers, debris

and refuse therefrom, wash or otherwise clean all walls, floors,
ceilings and other interior surfaces when reasonébly necessary,
keep all landscaped portions of the PARKING PACILITIES maintained

to high standards, provide and maintain in good condition and

“repair traffic and pedestrian directional and locational signs

for the CENTRB in accordance with good general practice as from
time to time observed by prudent owners of Canadian regional
shopping centres (including those outside the SITE which are

under the LANDLORD'S control), and provide and maintain in good
condition and repair an adequate lighting system for the PARKING
FACILITIES, MALL and DELIVEBRY FACILITIES, inciuding the access 7
roads in and the entrance to and exits from the CENTRE,

Section 6.2 The LANDLORD covenants with the TENANT 1?‘ mzf;a:ln
in good condition and repsir, as set out in Section 19.11:

(1) the heating, ventilating and sir-conditioning system
used to heat, ventilate and air-condition the MALL and
other portions of the COMMON FACILITIES which are en-
closed and designed to be heated, ventilated and aix-
conditioned; and

(ii) the ventilating and air handling equipment used to venti-
late any portions of the DELIVERY PACILITIES and PARKING
‘PACTLITIES which ere enclosed and designed to be

ventilated.
‘Section 6.3 The LANDLORD covenants with the TENANT that

(ﬁithout expense to the TENANT except pursuant to Article X111)

it-will at all times, maintain or cause to be maintained the

COMMON UTILITIBS in good condition and repair, as set out in

Section 19.11 (including vepairs, restoration and reconstruction
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in the event of damaga or. destruction). all of such ‘work. ta he

. done as axpeditinusiy as possibla and (in the case of underground
' utilities) in such manner as to cause as little disturbance

of tho free flow'_of'vpreglestz"i‘aﬁ and- vehicular traffic and the
parl;ing of vehicles as may be practicable under the circumstances
_ then existing. If by reason of any such work the LANDLORD shall
i 7 excavate or otherwise disturb the pavement or other improvements °
on any portion of the COMMON FACILITIES, or if such pavement
or other improvement should become undermined or damaged as
a result of such maintenance the LANDLORD shall give to the
TENANT as much nortice as possible of 1ts intention to do any
such work and settle with the TENANT the best time at which to
begin the same. In the event that any of the COMMON UTILITIES
shall be damaged as$ a result of any improper use by the TENANT
then the TENANT shall pay to the LANDLORD the cost of making

.good such damage.

Section 6.4 The LANDLORD covenants with the TENANT that it
. will, from time to time throughout the TERM after the OPENING
DATE, for the use of the SIMPSONS BUILPDING and the SIMPSONS
OUTDOOR SELLING AREA: _ é -
(a) provide the TENANT with such utilities for the ex-
clusive use and benefit of the TENANT (and being in
addition to the COMMON UTILITIES provided for the use
of the TENANT and others), and with such enlargements
thereto, ns the TENANT may f‘_equest, if and to the extent
such utilities are available f.o the LANDLORD and it
ri.s feasible to so prnvidn of enlarge them provided
‘that the 'TENANT shall pay to the LANDLORD the cost of
' providing end enlarging the samc {including both tha

cost of constructing, installing or enlarging them

s
i
»

,-and the cost of maintaining them] and provided further

s that. such additinnal utilities sn provlded and paid
. for shau nq;k ba usnd by any person, firm or corporn-
tion other than the TBNANT ar any occupant of the
.SIMPSONS BHILDiNG on the SIMPSONS BUTBOOR SELLING
- AREBA except .OR terms ,apprpvedr by the '{'BNANT;
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..: {b) make such enlargement of the capacity of sny COMMON
UTILITIBS'ﬁacas‘saryfto satlsfy any incredsed nse
thoreof by the TENANT, as the TONANT shall request,
if and_fo the extent it is feasible to do so, pro-
vided that the TBNANT shall pmy, by way of prepaid

© rent to the LANDLORD an amount equal to the cost
of making and ma_'intaining any such enlargement
to the extent that such enlargement was made to meet
the 1ncr§ased use thereof by the TENAN'IL and
{c) provide the TENANT with easements to snable the TENANT

to obtain additional utilities for its own use (li'mited
to underground pipes and conduits, and provided the same
can be provided without interference with then existing
and reasonably antlcipated future construction on the
SITE), provided that the TENANT shall pay the cost
of installing, maintaining, and {if necessary to permit
future construction) relocating such utilities and
easements, and af making pood all damage caused thereby,
and that the TENANT shall keep such utilities in good
condition and repair and in so doing shall observe
the ssme requirements as are applicable to the repair

of an underground utility by the LANDLORD puxsuvant to

Section 6.3, %( é

Section 6.5 The TENANT covenants with the LANDLORD that it
will, from time to time throughout the TERM:

(a) grant to the LANDLORD any necessary consent to enable
the LANDLORD to obfain additional utilities (including COMMON
U'I'ILITI'ES} to serve any LANDLORDS BUILDINGS or COMMON FACILITIRS
through or across the SIMPSONS PARKING FACILITIES (limited to

nderground piﬁes and conduits, and provided the same can ber
provided without interferance with then existing and reasonably
anf.icipated future PARKING STRUCTURES on the SIMPSONS LAND),
provlded the LANDLORD shall _pay the cost of installing such

) utilitiea (with contribution by the TENANT, if and to the extent
such utilities aYe an anlargement of COMMON UTILITIBS co meet

the requirements of the TENANT pursuant to Section 6.4) and (if
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o necq§an:y torpermit £uture conatruction) relocating such ut111~

ties and of making good all damage ceused thorehy, and that tha
LANDLORD shall keep such utilities in good condition and repair -

and in so doing shall observe tho same requircments as are appli- R

cable to the ropair nf an underground utility by the LANDLORD
pursuant to Section 6.3, and that tha,LANDLGRD shall pay the

© cost of meintaining such utilities (subjeét t¢ the TENANT con--

tributing‘in,accordaﬂca with Article XIII,
such utility is a COMMON UTILITY); end

if and to the extent

(b) keep in good condttion and repair any additional

- utilities (limited to underground pipes and conduits) which the

TENANT may construct for its own use in the SIMPSONS LAND, and
in so doing shall observe the same requirements as are appli-

cable to the repair of an underground utility by the LANDLORD

pursuant to Section 6.3,

77
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| ARTICLE VII
RESTRICTIONS .ON_LEASING TO_OTHER TINANTS

s cnmn s g o R T

Section 7.1 - - The LANDLORD agreas thnt ne lease (which expression

for the purposes of this Section 7.1 and Sections 7.2 and 7.3,
includes any ag_raamant to lease, Iiceisa, concession or othér
ggreement whereby any’ CONCESSIONAIRE acqﬁirns the right to use,
occupy or carry on business in any space) of any RETAIL SPACE
in the (HNTRE shall be made without the prior consent in
writing of the TBNAN'I‘ except in sccordance with the follewing

provisions, and then only subject to the provisions of Section 7.3: .
(i) This Section 7.1 shall not apply to the SIMPSONS LAND,

SIMPSONS BUILDING or the SIMPSONS OUTDOOR SELLING
AREA, or to tha BATONS LAND, EATONS BUILDING or .
BATONS outdoor selling area;

(1i) Subject to Section 7.3, the LANDLORD may lease any
RBTAIL SPACE for the type of business indicated for
such space on the MERCHANDISING PLAN; and /

{iii) No lease of anmy RETAIL SPACE, other than a lease which
is permitted by paragraphs (i) and (il) of this Section
7.1 or by the terms of any general consent which the
TENANT may from time to time see fit to give to the LAND-
LORD shall be given without the comsent in writing of
the TENANT. Such consent shall not be unreasonably with-
held having regard to principles of good merchandising
in a high quality régional shopping centre and consi&ara-
tions affecting the overall functions and quality of the ]
CENTRE, but it shall be reasonable'fﬁr the TENANT to with-
hold its consent to any proposed lease which contravenes
any provision of this Lease. The TENANT shall promptly
give such consent or advise the LANDLORD that it is befng

withheld and of the- reasons; for such withholding.

Section 7,2  The LANDLORD ggrees that it will mot, without

the prior spproval in Tw.i'-iting" .of the TBNANT, consent to any
a'ss:lrgnnieni of any‘CONCESSIONA?I‘RE'é interest in emy lease o
from the LANDI.ORD of _any RETAIL SPACE in the CENTRI‘ (other
than the SIMPSONS LAND,, SIMPSONS BUILDING and the SIMPSONS
OUTBOOR "BLLING ARM. or the F’ATON‘S LAND, EATONS BUILDING

-and EATONS ontdoor selling area) or to any sublease of



8 0,
- an or any portion of any such RETAIL SPACE, except in accordance
with . the t'onowing provisions » and then only subject to the pro-
visions of Section 7.3¢ o ' ’ ’
{i} The LANDLORD may consent to any assigmment or sublease
" made by any CONCESSIONAIRE to any AFFILIATE of such
' CONCESSIONAIRE, and where there will be no change in
the type of buSineSs te be conducted in the RETAI] -
SPACE occupied by such CONCESSIONAIRE or the trade
name under wﬁi-ch such business_will be carried on,
or made by any CONCESSIONAIRE by way of security only
to a lender to securs any bona fide borrowing by such

CONCESSIONAIRE in comnection with its business;

(ii)} 1If such assigmment o.r sublease restricts the use of
- such RETAIL SPACE either to the type of business
indicated on the MERCHANDISING PLAN attached as
Schedule D hereto for such RETAIL SPACE or to the
same type of business as does the then existing lease

of such RETAIL SPACE, the LANDLORD may consent thereto;

and : % ?
{iii] 1If such assigmment or sublease is other than one which
complies with paragraphs [1] or {[1i) of this Section
7.2 or with the terms of any goneral consent which the
TENANT may from time to tiwe sce fit to give to the
LANDLORD, the LANDLORD will not consent thereto unless
the TENANT approves of the LANDLORD giving such consent.
Such approval shall not be unreasonably withheld having
regard to principles of good merchandising in a high
quality regional shopping centre and considerations
. affecting the overall function and quality of the CENTRE.
Promptly after the receipt of such particulars the TENANT
will either give such approval or will advise the LANDLORD. :
o ' ' of its intention to withhold such approval and the
g ' \ reasons for such withholding;

N Providad that the LANDLORD shan not be prevantad by any of the
e .forogoi.ng ﬁprmrisiens fram cqnsantlng to_any assignmont or snbleﬂse
c o where t.he LANBLORD is not enti,tlad by the p}'ovisions of any 16!!88 :

# . . to.s tensnt to withhold such consent. 'if the pravisions which
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re "-'prrejrent such consent being withheld are either contained in a :
loase-or an agreement to leaso entored into by the LANDLORD e eal

prior to OPHNING DATH or have been approved by the TENANT.

Segction 7.3 The LANDLORD agrees that until the termination
of this Lease or its assignment {other than by an ussigmnent
contemplated and permitted by clauses 4.1(iv)(1), (2) or (3)] H

(a) No lease (other than to-a tenant ldentified on the
MBRCHANDISING PLAN as beling the intended tenant for a RETAXL
SPACE at OPENING DATE) will be made or assignment or sublease

" consented to by the LANDLORD of any RETAIL SPACB included in
the area outlined in red on the MERCHANDISING PLAN without the

7

prior consent in writing of the TENANT, which consent may be
unreasonably withheld.

(b) No lease (other than to & tenant ldentified on the
MERCHANDISING PLAN as being the intended temant for a RETAIL
SPACE at OPENING DATE) will be made or assignment or sublease
consented to by the LANDLORD of any RETAIL SPACE in the CENTRE
which has a GROSS FLOOR AREA in excess of 25,000 square feet
{other than the SIMPSONS BUILDING or the EATONS RUILDING) ‘5’0
without the prior consent of the TENANT, which consent may
be unreasonably withheld, provided that after the intial
term of the first lease of such RETAIL SPACE, or after ten
(10) years from OPENING DATE, whichever is the longer perioed,

; the TENANT'S consent shall not be unreasonably withheld. A

g factor in determining whether such consent is unreasonably with-
‘held is vhether the character of the CENTRE would be adversely
affected. -

5 Section 7 4 . The -LANDLORD may from time to time amend the

g MER(:HANDISING PLAN by changing the types of business for which

" any RETAIL SPACE is to be used or by changing the size of the -
stores shown theraon, or extend the MERCHANDISING PLAN to include L

&ny RBTAIL SPM‘:E, in any expansion of the LMIDLORD’S BUILDINGS
fwhich 15 permittad by Section 16, 1, prcv:ldad al.ways that the ‘
'genexfal character and bajance of thﬂ CHNTRE is nat advergely S .

b agfagt,ad, ‘that the consant of the TENANT thersto is First obtained n

(such conaent not to be unreasonably withheld having regard to -

good merchandising practice in a high:qual@tgvregiona;.sh_(‘mpp‘ix'_lg o
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:antre) that any MBRC!IANBISING PLAN applicable to. -any axpnnsion ‘_
of the LANDLURD'B BUILDINGS shall afso inclide s afeam outlined B :j"'
in red, to which clause 7.3 (a) shall apply, and which shall unless )
otherwise agreed between the LANDLORD and the TENANT include all h
RETAIL SPACE which is within such expansion and within 100 feet
of the SIMPSONS BUILDING; and that no change in the MERCHANDISING

PLAN affacting_RBTAIL SPACE, whether in the LANDLORD'S BUILDINGS a3 ;
originally constructed or as expanded, included within any avrea out-‘
lined in red therson or affecting any RETAIL SPACE in the CENTRE .

. vhich has a GROSS FLOOR ARBA in excess of 25,000 square feet shall

be made without the consent of the TENANT (such comsent not to be
unreasonably withheld except in the circumstances and to the extent
that the TENANT is entitled to unreasonably withhold its consent
to the making of any lease or assignment or sublease of such

space pursuant to Section 7.3).

——

Section 7.5 The LANDLORD egrees that before entering into any
lease or commitment to lease any RETAIL SPACE in the CENTRE (other
then the SIMPSONS BUILDING, the SIMPSONS OUTDOOR SELLING AREA, the
EATONS LAND, the EATONS BUILDING and the BATONS outdoor selling

area) or consenting to any assignment or sublease by any CONCESSION-.
AIRE it will inform the TENANT and provide the TENANT with the rele-
vant particulars, and that whenever from time to time requested by
the TENANT it will provide such furtler particulaxrs as to CONCESSION-
AIRES and permitted uses of RETAIL SPACE in the CENTRE, including -
where applicable true copies of extracts of relsvant portions of
leases and assignments of 1e§ses, as the TENANT rn;ay properly re-
quest so as to enzble the TENANT to be satisfied that the provisic-)ns
of this Article VII and of Article VIII are being complied with,

Sbctian 7.6 - If the TENANT shall withhold any consent required
under Section 7.1 to the making of any lease by the LANBLORD,

_any epproval required under Section 7.2 to the giving of the

LANBLORB'S 'consanrto any assignment or sublease, any consent

raquired under Section 7, '3 to the LANDLORD making any lease or

-’='t:onsenting tu any assignment thare referrod to, or any consent

required unde_r Section 7.4 to the a,mamlment of the MLRCHANDIS_ING
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PLAN as contemplated or any approval required under Section 8.3

to the LANDLORD'S rules, regulations or amendments therate, and if 7
by the expressrterms of any_m of the Sections referred to such

consent or approval is not to be unreasonably withheld having

regard to the criteria mentioned therein, and if the LANDLORD

shall be of the opinlion that such consent or approval of the

TENANT in all the circumstances ought to be given the LANDLORD,

‘ after giving the TENANT a reasonable opportunrity to reconsider

its decision if it wishes such opportunity to do so, may refer

the matter in issue to an independent shopping centre consultant

or firm of shopping centre consultants who shall be either agreed
upon between the LANDLORD and the TENANT, or failing such agree-
mept appointed upon application of either party by the President
for the time being of the International Council of Shopping Centres
or its successor organization, and the person or firm to whom such
matter in issue has been referred shall, after hearing such repre-
sentations as each of the parties shall desire to make, determine
whether in all the circumstances, having regard to the criteria
relevant to the giving or withholding of such consent or approval
expressed in this Lease, such conssnt or agpproval ought to be é p
given, and shall also determine having regard to the reasonable-
ness of the conduct of the parties and other equitahle consider-
ations how the costs of the determination is to be borne between

the parties, and the parties agree to abide by such determination.

Section 7.7 If any office building or any other building in-
tended primarily for non-retail use and which is permitted by ‘
Article XVI is coﬂstructed on the SITE, such building shall not be
used for any retail operations, except such as are normally inci-
dental to similar buildings when such buildings are a part of
shopping centre d-evelopinants which are comparable to the CENTRE
ami in locations comparsble to the SITH, and which retall opera~_

t.ions have been approved by tha TENANT (such approval not to ba

:unressonnbly withhald) .
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ARTICLE VIXI

£ : ‘ LEASHS TO OTHER TDNANTS

Section 8.1 The LANDLORD oovenants with the TENANT as

follows:

(1) That covenants and conditions substantially in the
form of or substantially to the same offect as those set out
in Subsection (b) of Section 6.1, Subsections (a), (b), (c),
(£) and (g) of Section 6.2, Subsections (b) and (e) of Section
© 8.1, Section 1l1.1, Subsection (b) of Section 11.2 and Sections
15.4 and 15.7 of & standard form of lease in use by the LAND-
LORD for the initial leasing of the CENTRE and which the TENANT
has approved will be contsined in all leases of or agreements to
leass any RBTAIL SPACE (including land to be used in conjunction
with any such RETAIL SPACE) in the CENTRE {other than the SIMPSONS
LAND, the SIMPSONS BUILDING and the SIMPSONS OQUTDOOR SELLING AREA,
and the EATONS LANDP, the BATONS BUILDING and the EATONS outdoor
, selling area, and other than leases or agreements to lease
. entered into by the LANDLORD prior to OPENING DATE and of which
the TENANT has approved); except that: Of :3

(1) 1if the TENANT shall at any time approve a diff-
erent standard form of lease for use by the LANDLORD
in leasing the CENTRE, this requirement shall be deemed
to be complied with if a lease or agreement to lease
contains covenants and conditions substantially in
the form or substantially to the same effect as the
covenants and conditions contained in such standard
form of lease which correspond to those referred to
2 abova,
L - (2) if the tenant of any such RETAIL SPACE is a
2 dopartment store or a promotional or junior departs ‘
~ ‘ ment store permitted unﬁer this Lease, such covenants ,
| a _ q:’hci%_i:on;ifitiom; may be appropriately amended to permit
: ,rhpggh?ij_"_if_ 'sﬁéfg RETAIL SPACE for the pefmitted use,
_f ; SRR ¢ | *-‘;ﬁz@*!mr«nl.dﬁn ‘mdy, in any case whore it considers o

.',:;r" ' it ;:iéce'égizz-'y oy qpﬁrop:iate to' do so, provide in a—ny'
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-LANDLORD will m; t}m requast of tlto THNANT take all necessary
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‘Jenss or sgroement to lease {excopt a '1.a§a’e‘:br;' agree-
ment to Ieuée pertaining to any RB;I'AIL S8PACE which

is included in the aréa outlined in red on the MER-
CHANDISING PLAN or which has a GROSS FLOOR AREA in
excess of 25,000 square ifeat) that the consent of the
LANDLORD to any assignment, subletting or granting of
concessions i:y fhe tenant thereunder shall not be un-
reasonably withheld, and

(4) the LANDLORD may permit the sale of second-hand
goods in particular instances where it is reasanﬁble
and appropriate to do so (such as, for example, in

the case of a permitted use vhich 1s an antigue or fine
art business, or a limited sale of traded-in items by

a camera store Or appliance store);

(i1} That there will be no provision in any of the said
leases or agreements to lease which conflicts with any of the
covenants and conditions required to be contained therein
pursuant to paragraph (i); and j .

(1ii) That the lease of the food market will contain a
provision restricting the space in such food market which can
be used for the sale of non-food merchandise to not more than
twenty (20} per cen't of the total space in such food market used
for the sale of merchandise, or, if grester, to the pfoportinn
of non-food sales area to total salos area included in com- _ o
parable food markets from time to time being operated by the

food supermarket industry in Ontario.

Soction 8.2 The LANDLORD will take all necessary pwceedinSS R

for the purpose of enforcing the observance of all the cuvennnts o r;;.'

and ccmditions referred to in Section 8.1 to be S0 contuined in
the said 1ensas aml agreements to lease, and if under any lgase ..
or agroement to 1ease the observance of such covenants and con- - . -

ditions 1s not enfm:cad 1:0 the Satisfactmn of the TENANT, tho -

proceedings to enforce t‘lem and if necessary Lo procure for— .

feiture of such 1ease or agreemont to }.euse, provided thar if |

- BRI




" of any of the coVenants and conditions raquired to be contained'
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the LANDI’.ORD does not take such proceedings, the THENANT shall

have the right to fake such proceedings in the name of tho B
LANDLORD and at the LANDLORD'S expans'e; and providod that

nothing herein shall require or authorize the forfeiture of

any such lease or agreement to lease for biéach thereof where

any mortgagee of the LANDLORD'S interest objects on reasonable’

grounds to such forfeiture,

Section 8.3 The LANELORD will establish, and may.from time

to time amend, rules and regulations applicable to all buildiﬁgs .
in the CENTRE with respect to the placing or maintaining of sig’né,‘
symbols or advertisemenﬁ on the exterlor walls ox roofs thereof
(including both the intarior and axter:l‘or glass surfaces of
e;cterior windows and doors}, which rules and regulations and
amendments thereto shall be subject to the approval of the TENANT,
which approval shall not be unreasonably withheld, and vhich -
approval or disapproval thereof shall be given within thirty

(30) days after submission thereof to the TENANT. Three of the
factors in determining whether the TENANT'S approval to any

proposed rule, regulation or amendment theroof is reasonably 1 '_
withheld shall be whether such rule, regulation or amendment 5 45
would adversely affoact the general character of the CENTRE,
unduly interfere with the TENANT'S method of operation or involve
unnecessary cost to the TENANT. The LANDLORD will take all.nec-
essary proceedings for the purpose of enforcing the observance

of all such rules and regulations.

Section 8.4 The LANDLORD covenants that it will not mortgage
or otherwise encimber any lease or agreement to lease to any. -
CONCESSIONAIRE of any portion of the CENTRE in such a way 8s to
preclude" the LANDLORD, while in possession of tfxe CENTRE, from

forfelting such lease or agreement to lease for non- uﬁsei'vance

-therein purauant to. Sect.:lon 8,1.

T L S




display or vp;-onglat pnal, angivity 15 carried on. in any COMMON
_.;,_,; vp.\cn.x'rms which'

a.w, Nalin, L

iz ARTICLE 1X

RESTRICTION ON USE BY LANDLORD AND_' OTHHRS

Section 9.1 The LANDLORD i:ovénam:s that it will not carry

on, congent to anyoné carrying on or authorize anyocne to carry
on, and that it will use its best efforts, including all legal
means at its disposal, to prevent anyone from carrying on, in
the CENTRE or in any building erected thereon any business pro-
hibited by Subsection {é} of Section 6.2 of the L'ANDLORD‘S
standard form of lease referregl to in Section 8.1 (except the
c.n;ldu_ct of a department store on or in the SIMPSONS BUILDING,
SIMPSONS OUTDCOR SELLING ARBA, BATON3 BUILDING, BEATONS outdooy
selling area, the RRTAIL SPACE leased to STeinberg's Limited
for the conduct of a department store, any land and building
leased to, and outdoor selling area licensed to, a tenant of a
third major department stere as contemplated in Section 16.1,
and the conduct of a junior department store, variety store or
proﬁotional department store in any RETAIL SPACE which has been

ieased for that purpese in compliance with the provisions of

this Lease}. ;/.. é

Section 9.2 The LANDLORD covenants that it will not carry
on, consent to anyone carrying on or authorize anyons to carry
on, snd that it will use its best efforts, including all legal
means at its dispoal, to prevent anyone else from carr& ig on,
any merchandising, advertising, display or promotional activity
in any COMMON PACILITIES except such activities which are for
the benefit of the CENTRE as a whole and are such as would be

conducted or pefmitted by a prudent owner of a shopping centre

of tha quality 'of the CENTRE, or are in the SIMPSONS OUTDOOR

SELLING ARBA, EATONS outdoor selling araa or any other ocutdoor

_selling araa pa::mittad by Section 2.3, or are in any kiosks in .
- the MALL which are shown on ‘the MERCHANDISING PLAN and provided

any “such activity or sctivitios doss not unreasgnably impede

5 net exp'rassly permitted hereunde? ‘the

R 3

-access or visibility tharain.' £ any merchandising, advartisj_ng,
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. LANDLORD will, npon receipt of any‘objection from the TENANT,
take prompt steps to tarminate such activity, nOxcept with
the consent of the LANDLORD, the TENANT covenants that it will
not carry on, consent to anyone carrying on or authorize any-
one to carry on any of the activities referred to in this Sec-
tion in the SIMPSONS PARKING FACILITIES (other than the TENANT
'in the SINPSONS OUTDOOR SELLING AREA}, or authorize anyone to
use them for anjr— purpose other than_the use thereof by the
persons and for the purpeses expressly contemplated and pro-
vided by this Lease. The LANDLORD agrees that the net revemme
derived by it from merchandising, advertising, display or pro-
motional activities carried on in COMMON PACILITIES {other than
in outdoor selling areas and kiosks in the MALL permitted here-
under) shall, to the extent not applied by the LANDLORD to
reduce the ctosts of maintaining and operating COMMON FACI-
LITIES, be applied ;aither by it or the herchants' association
referred to in Section 5.7 to promotion for the benefit of
the CENTRE as a whole {and when contributed by the LANDLORD
to the merchants' association for application by the merchants'
association to such purpose, shall be additional to and shall
not reduce the contributions required to be made to the mer-

chants' association by the LANDLORD pursuant to Section 5.7).

47
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ARTICLE X
BA'NKRUPTCY AND INSOLVENCY

Sectien 10.1 1f:
(a) the TENANT shal..t make any asaignment for the benafit

of creditors which shall not be cancelled or annulled within '

ninety (90) days; or

(b) . the TENANT shall have a recaiving order made against
it which shall not be cancelled or annulled within ninety (90)

days; or

{c) any proceodings shall be taken or orders shall be
made for the winding up of the TENANT or for the surrender or
forfeiture of the charter of the TENANT which proceedings or
orders shall not be cancelled or annuiled within ninety (90)

days;

“then, and in every such case, the rent attribﬁtahle to the next
_ensuing three months of the TERM, to the extent not already paid,

- shall immediately become due and payable and, at the option of
the LANDLORD, this Lease shall cease and determine and the TBRM
shall immediately become forfeited and void, in which event the

LANDLORD. mhy re-enter into and upon the SIMPSONS LAND and any

buildings thereon or dny part or parts thereof in the name of

the whole and the same to have again, repessess and enjoy as of - .-

its former estate, anything herein contained to the contrary

notwithstan&ing. A ,r y :




e : INSURANCE

* " "Section 11,1 The Tenant covenants with the LANDLOKD during the

TERM to insure ‘at the TENANT'S oxpense the SIMPSONS BUILDING to =
an amount not less than the amount which the LANDLORD and the

*
|§.‘a
-

TBNANT shall from time to time agree as being sufficient for the

time being, but failin§ such agreement, or insofar as such agree-

ment shall not extend or shall be revoked by either party on the

, grounds t_hat. an amount hitherto agreed has become inrapprnpriata '

because of altered circl-n.ns‘tmces, to an améunt not less than the
. full amount of the actual cash value from time to time of the

SIMPSONS BUILDING. exclusive of excavation and foundation (it being
understood that such value shall reflect all actual physical depre-

ciation which shall have occurred ss a result of age and wear and
tear), reasonable first deductions excepted; but provided that the
TENANT shall insure to such greater amount if any as may be nec-
essary to avoid the application of any co-insurance provision of
any applicable policy) in respect of damage or destruction by:
{a) fire and such other casualtiés as are insured against by
the standard form of extended coverage endorsement to

fire policies which is availgble from time to time, and

{b) any other insurable hazards against which insurance is _
then commonly carried on oth-er huildings in the Munici-
pality of Metropolitan Teronto of a character and occu-
pancy similar to the SIMPSONS BUILDING. ‘5‘

The TENANT releases the LANDLORD and the LANDLORD'S mortgagees
from all liability in respect of damage or destruction required
. to be insured by the TENANT hereunder, and agrees that there shall
be no claim against the LANDLORD or such mortgagees by the TENANT,
or by its insurers by subrogation, in respect therecf. The THNANT
.covenanté that it will promptly upon demand therefor delivaf to
o the LANDLORD such evidence of the above insurance as the LANDLORD

L shall reasonably require.

Section 11.2 If the SIMPSONS BUILDING or any part thereof be
- damaged or destroyed d,n‘r‘ing’-tha,.TERM.—and so often as the same
- shh;l habéén_,"j:mﬁ'a(_; TENANT éh;uﬁ at’ its own expense repair ai::d'_;'a- : ‘
e build i:he’sr’ni’snﬁs-nun.md ‘wifh“ "ﬁl':‘a‘asonable speed, regni-dle'és*i'*

of the cause of such damaga or destruction; provided that the

TENANT’S obligation to rehuild under this Section shell be subject

v

to the fnuuwing provisio:is:




(ii)

3‘?19 9, and,provided_such quastion shall be submltted tQ x:xK‘
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The PBNANT in liou of rubuilding tha SIMPSONS BUILDING

in the same form that it praviously was shall be en-‘

titled to build in accordance with any plan chosen by
tho TENANT provided that the provisions of Article XV
ars complied with and that the cost of such building

is not substantially less than the replacement cost

. of the SIMPSONS BUILDING immediately prior to such

damage or destruction. In case the parties hereto
cannot agree on the replacement cost of the SIMPSONS
BUILDING based on its value immediately prior to such
damage or destruction the question will be determined

by arbitration pursuant te Section 19.9.

If the cost of repair, restoration or reconstruction
as estimated by an appraiser or adjuster appointed by
the Senior Judge of the County Court of tho Judicial
District of York excoeds fifty per cent (50%) of the
replacement cost (excluding foundation and excavation
costs) of the SIMPSONS BUILDING and if such damage or
destruction occurs at such time that the SIMPSONS
BUILDING cannot, with the exercise of reasonable éo
diligence be rebullt to snable the same to re-open

for business at least one ycar before the expiration
of the TERM, the TENANT shall be entitled, in liecu of
rebuilding, to terminate this Lease by written notice
to the LANDLORD given within sixty (60) days after

the bappening of such damage or destruction, in which
event this Laase shall terminate as of the date of

the giving of such notice. If any dispute or question
shdll arise ns to whether thc SIMPSONS BUILDING cannot
with the exercise of reasonable diiligence be rebuilt

te onable the same to re-open for businoss at least

arbifration pefore the expiration of the said sixty

" i s e e e g -,u;a@.'r-u:

‘SEhiI ﬁo determined by arbitration pursuant to Section . .5

.. £60) days for the giving of such notice the time for - -

“-one yéar before the expiration of the TERM the quqstién‘i;?;
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glving sich notice shall be extendsd until seven (7
days after the decision of the arbitrator has been
made, If the TENANT terminates this Lease pursuant |
to the provisions of this paragraph (ii) it shall pay
to the LANDLORD such amount if any as may be necessary
to be added to the insurance moneys which the LANDLORD
or any mortgagees of the LANDLORD'S interest in the
CENTRE receive pursuant te Section 11.3 so that the
total amount held by the LANDLORD or such mortgagees
shall be sufficlent to restore the SIMPSONS BUILDING
to a condition substantially similar to that in which
it was before such damage and destwnction, the insurance
moneys referred to in Section 11.3 shall be the property
of the LANDLORD or any mortgagees of the LANDLORD'S
interest in the CENTRE as their interest may appear
and the TENANT and any mortgagees of the TENANT'S
interest in the SIMPSONS BUILDING having any interest
therein shall release their interest. C-

/

Section 11.3 All insurance moneys payable in respect of damage
or destruction caused to the SIMPSONS BUILDING by ony of the perils
hereinbefore referred te shall be payable to the TENANT if the
aggregate amount of insurance moneys payable in respect of any

one occurrence and loss or damage are not in excess of §$25,000,
but in all other cases shall be payable to the LANDLORD or mort-
gagees of the LANDLORD'S interest in the CENTRE as their interest
may appear, to be held by it or them jointly with any mortgageeé~ B
of the 'I:BNANT 'S interest in the SIMPSONS BUILDING, und.-(excapt h
as prov;{ded in pa.ragraph (ii) of Sec,tion 11.2) when received

by ‘the LANDLORD or such mortgagees shail be held in trust by them '
(wtth any :hrl:erest which may accrue thereon) for the TENANT, and
the LA_N;“_LQRQ l_g‘n,d suchw-moz"t.g.ageg_s .shall make any such moneys he}ld |

IR
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by them respectively availahle to reimburse the TENANT for

making good the damagp- or destruction to the SIMPSONS B!JII;DING‘. '

and shall sdvance such moneys upon certificates of the TENANT'S
architect (who shall be an architect tt.) whom the LANDLORD has

no reasonable objection) as such damage or destruction is made
good, provided that after -the advance provided for in each such
certificate there will be sufficiont funds remaining in the hands
of the LANDLORD or such mortgagees to make go&d the part of such
damage or destruction vhich has not yet been msde good. Any
excess of such insvurance moneys over 'tl-le amount required to re-
:lmi:ursa the TENANT for makihg good -such daﬁnge or destruction
shall be paid to the TENANT after such damage or destruction is
made good. |

Section 11.4 The LANDLORD covenants with the TENANT during the

TERM to insure or cause to be insured at the LANDLORD'S expense
(save as provided in Article XIII) all the buildings and improve-
ments on the SITE, excluding the SIMPSONS BUILDING and any im-
provements constructed by the TENANT on the SIMPSONS QUTDOOR
SELLING ARBA or constructed by any other tenant on any other
outdoor selling area, to an amount not less than 80% of their
replacement cost (exclusive of excavation, foundations and é Z_m
design costs) from time to time or such other amount as the

TENANT shall approve (reasbnable first deductions excepted; but
provided that the LANDLORD shall insure or cause to be insured

to such greater amount if any as may be necessary to avoid the
appiicatior; of any co-insurance provision of any applicable policy)
in respect pf fire and all perils against which the TENANT is re-
quired to insured under the provisions of Section 11.1. The
LANDLORD relesses the TENANT and mortgagees of the TENANT'S
interest in the SIMPSO&S 'BOII.)DING from all liability in respect

of damage or destruction to ‘the LANDLORD'S BUILDINGS required

to be insured by the LANDI.ORD heveundsr, and -agrees that there
shall ba no c].aim a,gainst, the TBNANT or such mortgagees by the

'LANDLORD, or by 1ts insurers by subrogation, in respect thereof.
. . The. LANDLORD covensnts that it will promptly upon demand deliver
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to the TENANT such evidence of the above insuranco as the T_HNANT,_

shall reasonsbly require.

Section 11.5 If any of the bulldings or other improvements.
on the S§ITE (other than the SIMPEONS BUILDING and any impro\fé:ﬂents o
constructed by the THNANT on the SIMPSONS OUTDOOR SELLING ARE;A'(::'
constructed by any other tenant on any other cutdoor selling area)
or any part of such buildings or improvements are damaged or des-
trojred during the TBRM, and so often as the same shall happen,

the LANDLORD shail repair and rebuild or cause to be repaired or

rebuilt the ssme with all reasonable speed, regardless of the

cause of such damage or destruction; provided however that the
LANDLORD'S obligation to rebuild under this Sectionm shall be

subject to the following provisions:

(1)  The LANDLORD shall not be obligated to repair or re-
build the EATONS BUILDING if EATONS shall terminate
jts lease thereof in circumgtances of damage or des-
truction thereto comparable to the circumstances of
damage or destruction to the SIMPSONS BUILDING des-
cribed in paragraph (ii) of Section 11.2 pursummt to
8 right of termination equivalent to the TENANT'S
right of termination under such paragraph. 5

(i1) The LANDLORD, in lieu of rebuilding such buildings
and improvements in the same form that they previously
were, shall be entitled to build in accordance with
any plan chosen by the LANDLORD, provided that the
provisions Article XVI are complied with.

(1311) 1f the cost of repair, restoration or reconstruction
- as estimated by an appraiser or am adjuster appointed

by the Senior Judge of the County Court of the Judicial
District of York oxceeds fifty per cent (50%) of the
replacement cost (excluding feundation and oxcavation
costs) of the LANDLORD'S BUTLDINGS and if such damage

-or désﬂt:tru/'ct‘;_ion' rbcc‘it’lx‘s,,aft;;‘- such '.tiin;,t-liat the LANDLORD'S ° -

- BUILDINGS céiniiot, with the oxercise of reasonable

- giliééﬁcgg" be ix‘ebaiﬁlt‘ to enqble»the' same to re-open ..

i
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for b_usinaas .at least one ,(1) year before the expir- . ..
- ation bf\.thé' TERM (-andlfor the purpose of establishing "
the expiration of tho TERM the L‘A-NDI.ORD may require
tho TENANT to declare w!mti:ér it will elect not to
ren‘ﬁ the TERM for fhe then next available period of .
extension, whax"a the TBNJ-\.NT has not at the time of
such—.~damaga or destruction already exercised such
olectiop and where the damage or destruction occurs
at such time that the LANDLORD'S BUILDINGS are un- ‘
1ikely to be rebuilt at least ome (1) year before the
then current portion of the TERM), the LANDLORD shall
be entitled in liecu of rebuilding, to terminate this
Lease by & writton notice given to the TENANT within
sixty (60} days after the happening of such damage or
destruction {or if later, within thirty (30) days
after teceipt by the LANDLORD of the TENANT’S
declaration that it will elect not to extend the
. TERM). Upon the LANDLORD electing to so terminate,
this Lease shall terminate upon any date selected
by tha TENANT not later than the expiration of the
TERM, but the LANDLORD shall not be obligated to é;/;é::{
rebuild. If a dispute or question shall arise as
to whether the LANDLORD'S BUILDINGS cannot with the
exercise of reasonable diligence be rebuilt to en-
: . gble the same to re-open for business at least one
‘ ’ (1) year before the expiration of the TERM the
' question shall be detexminated by arbitration pur-
suénf to Section 19.9, and provided such question
: " © shall ba submitted to a.rbit-ration before the ex-
v piration _pf\tlie said period for ﬁ'hc giving of such . g
notice of‘_term'_i_na-ticn, the time for the giving of
. such 7ntjti€§'-vsh'&1-l be extended until seven (7) days

" after the d’ecl-ﬁiony of the arbitrator has heen made.

. Section 11,6 .  The LANDLORD covensnts with the TENANT to place
and keep or cause to be i:lacq;}J and kept in force public liability - X
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’ ia;icluding 1n.;,ur'ar;ce-a'gainst.'wd.ama;;e‘to- the property of, death of
- or injur_y to third parties, protecting tho LANDLORD mjad’ TB@AM;
a - as owners aor oc-cupiors, with respoct to the ppet-jhti—c:n‘of the
LANDLORD'S BUILDINGS and COMMON FACILITIES. The amount; and the- 7
type. of such insurance shall be subject to the TENANT'S #pproval,
- which approval shall not be unreasonably withheld.

Section 11,7  The TENANT covenants with the LANDLORD to place
_and keep in ‘fo_rcé pubiic liability insurance, including insurnncé
cgainst damage to the property of, death of of injury to third
parties, protecting tho LANDLORD and TENANT, as owners or oceu-
piers, with respect to the operation of the SIMPSONS BUILDING and
the SIMPSONS OUTDOOR SELLING AREA. The amount and type‘of such
insurance shall be subject to the LANDLORD'S approval, which

approval shall not be unreasonably withheld.

ls
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ARTICLE XII . B

LANDLORD'S REPAIRS, INDEMNITIES

Section 12.1 The LANDLORD covenants with the TENANT that,
subject to Section 11.5 ,l:'u: shall at all times during the TERM
maintain or causs to be maintained in good coandition and repair,
as set out in Section 19.11, howsoever repairs are nacessitateri»
and whether they are structural or nop-structural, all buildings
and other improvements on the SITE (excluding the SIMPSONS BUILD-
ING and any improvements erected by the TENANT on the SIMPSOA-TS
OUTDOOR SELLING AREA), and perform the maintenance required of
the LANDLORD by the provisions of Article VI, and promptly make
or cause to be made all repsirs or replacements, All such mainfen-
ance, repeirs and replacements shall be conducted so as to comply

with Section 16.4,

Section 12.2 The LANDLORD will indemnify and save hamiess
the TENANT from any and all third-party claims for damage or
injury to persons or property arising out of the use and oper-
ation of any of the COMMON FACILITIES and all machinery and
equipment used or operated therein or thereon except to the
extent that any such damage or injury results from the Ffault

of the TENANT or any employee or agent of the TENANT. é é

Section 12.3 The TENANT will indemnify and save harmless the.
LANDLORD from any and all third-party claims for damage or injury

to persons or property arising out of the use and operation of‘ '
the SIMPSONS BUILDING and the SIMPSONS OUTDOOR SELLING AREA and

all machinery and equipment used or operated therein or therson
except to the extent that any such damage or injury results from -

the fault of the LANDLORD or any employee or agent of the LANDLO@;
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ARTICLE XIII

COST OF MAINTAINING COMMON FACILITIBS

Section 13,1 The THENANT shall pay to the LANDLORD, as addi-

tional rent and in the manner hereinafter provided, for sach
fiscal peviod adopted by the LANDLORD in connection with its
operation of the COMMON PACILITIES, the aggregate of:

(a)

(b)

that proportion of the LANDLORD'S aggregate costs of
maintaining and operating all dOMMDN FACILITIES
(including the SIMPSONS PARKING PACILITIES and

other COMMON FACILITIBS on the SIMPSONS LAND)

which the adjusted NET FLOOR ARBA of the SIMPSONS
BUILDING is of the adjusted NET FLOOR AREA of all
RETAIL SPACE contained in all buildings in the
CENTRE, including the EATONS BUILDING and the
SIMPSONS RUILDING, and

an snnual sum vhich from time to time bears the
same relationship to $5200 as the Consumer Price
Index (All Items) for Metropolitan Toronto most
recent 1y published by Statistics Canada as of

the commencement of the then current fiscal é 7
peried es so adopted by the LANDLORD bears to

such Consumer Price Index as most recently pub-
1ished as of the OPENING DATE (with the appropriate
adjustment to be made if such Consumer Pricer

Index is at any time computed with refsrence to

s different base, and with reference instead, with
the appropriate adjustment to the most nearly

comparable official index if such Consuirer Price

_ Index ceases to be published, and which sum shall
- be approp_riately adjusted furthexr for any fiscal

period' which is longer or shorter than a year),

representing the agreed amount of the TENANT'S

-cohtribution to that part of the cost of manage-
" ment and administration attributable to the -
\ malnfenanée, opératioﬁ and supervision of COMMON

FACILITIES which is indirect or of a consulting,
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advisory or policymaliing nature (such as, for example,
costs of what is sometimes known as "“head office

executive assistance"),

For the purposes of paragraph (a) of this Section 13.1, the

adjusted NET FLOOR AREBA of any RETAIL SPACE means the NBT FLOOR
AREA of mmy portions thereof which are located at or approxi-
mately at the level of any portion of the MALL and which are on
or directly connect ;vith the MALL by means of full enclosed
COMMON FACILITIES, and one-half the NET FLOOR ARBA of all other

portions thereof.

Section 13.2 The LANDLORD'S aggregate costs of maintaining
and operating all COMMON FACILITIES referred to in paragraph (a)
of Section 13.1 shall mean all the LANDLORD'S costs which are
properly attributable, in accordance with sound accounting
principles, to the maintenance, operation and supervision é
thereof to the extent that it is reasonable for a prudent owner
of the CENTRE to incur them, and shall include (without 1imi-

tation or duplication):

(1) the cost of insurance in respect of fire, extended
coverage endorsement perils, public limability and
property damage and other casualties against which
the LANDLORD may reasonably insure (including the
jnsurance to be mnin.tai_ned by the LANDLORD pursuant
to Article XI but only to the extent that such
insurance relates to COMMON FACILITIES, and ex-
cluding all costs of insurance relating to the

" LANDLORD's BUILDINGS);
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(i1) the cost of cleaning snd removing snow from
COMMON FPACILITIES, and of maintaining and oper-
ating lighting systems and loudspeaker, public

address or music broadcasting systems therein;

(ii3) the cost of policing and supervising COMMON
PACILITIES, including policing and supervising
traffic to and from the SITE even though the
attendants doing so are stationed off the SITE;

(iv) the cost of repairs and maintenance to COMMON
FACILITIES (including repairs and maintensnce
to escalators, elevators, other mechanical
equipment, furniture, chattels and other equipment _
therein, and to cleaning equipment, and the mainten-
ance and upkeep of landscaped areas) to the extent

not properly chargeable to capital account under
generally accepted accounting practice; é /

(v) taxes, rates, duties and assessments (including local
improvement rates) in respect of COMMON FACILITIES,
including land occupied thercby or fairly attributable
thereto and any business tax thereon which are not
assessable to any CONCESSIONAIRE under the terms of

its lease or licensa;

(vi) the cost of operating, maintaining and repairing
all systems and equipment for heating, ventilating
or cooling the MALL and other enclosed pertions of
S the COMMON FACILITIES (in oach case to the extent that
stuch syértéms and equipment are within and exclusively
serving such COMMON FACILITINS, but excluding all S
. portioms of the IIVAC PLANT); | e

v VT
s

Cv.ii,] '.,uhe total cost of supplying heating, ventilating -

B
¥

. .and cooling to the MALL .and other enclosed portions of -
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the COMMON FACILITIES from the HVAC PLANT, and
vhich cost shall be a proportion of the total
cost of operating, maintaining snd repairing
the HVAC PLANT which the heating, ventilating
and cooling requirements of the MALL and other
enclosed COMMON FACILITIES referred to is from
time to time of the total heating, ventilating
and cooling requirements of all space within the
CENTRE (whether  COMMON FACILITIES or rentable
space) vhich is served by the HVAC PLANT; for
the purpose of this computation:

(1) the proportion referred to shall be esta-
blished from time to time by the parties {or .
failing agreement by independent engineers
appointed by the LANDLORD for the purpose) and
by means of measureméent or estimatien of actusi
load or such other means as the parties or 7 d
such engineers may consider ‘appropriata » (and
if requirements of different portions of the
CENTRE differ relatively in their respective
requirements for heating on the one hand and
cooling on the other hand, such differences
shall bo appropriately taken into account by
the parties or such engineers in order to
arrive at a proportion for overall hesting,
ventilating and ceoling- requirements which is
to be attributed to the MALL and other enclosed
portions of the COMMON FACILITIES which is
-eéu,italr:le in all the circumatances) . and

) 'ihe total ¢::dst of oparating, maintaining
and repairing the HVAC PLANT shall include, in
-_addition to a11 such costs which are normally .
.attributed as an item of expense in a yoar or

S fischl period, depracintion calculated as herein-‘

e __':after prov:lded uﬁoﬁ ddch’ item of equipment




e S

oo . ,;. . comprised in the HVAC PLANT, but enly a8 to the
et copital cost of lator replacements thorefor and
npt as to the capital cost of such équipment . .-

originally provided, and shall also include
{without limitation) =11 wages, salaries and

fpinga benefits of personnel angaged'in the opara~7
tion, maintenance or repair of the HVAC PLANT,

all costs of fuel or other energy and wtilities,
all costs of insurance on or in respect of the
operation of the HVAC PLANT and all taxes, rates, -
duties and assegaments (including local :lmprm‘re-
ment yates) in respect of the HVAC PLANT and any ‘;
land occupied thereby or fairly attributable ‘
thereto and any business taxes therson; ;7// i

{viii) depreciation calculated as hereinafter provided onr

(1)} furniture, chattels and equipment (including
cleaning equipment but excluding building equip-
ment such as escalators, elevators, heating, ven-
tilating and cooling systems and equipment and
other mechanical equipment which is part of the

. buildings or structures comprising COMMON FACILI-

R ' TIES) supplied by the LANDLORD and either located

7 in or used in comnection with the operation and
maintenance of COMMON FACILITIES, both as to the
capital cost of the furniture, chattels and equip-
ment originally provided (calculated on a straight
line basis over the estimated life of the.item of -
furniture, chattels or squipment involved) and as
to the capital cost of later replaFements there-
for, and . 4
(?]:byilding equipment in COMMON FA?ILITIES, such‘,wf
as escalators, elevators, heating, ventilating and

%;“ ;_‘, - o “cooling and equipment and other mechancial equip- f”f

R,

~ment vwhich is part of the buildings or structures
éqﬁp§i§§h5766ﬂhbﬂ FACILITIES, but'only as to the ;

'*‘T-’"“"i-‘cont‘of'Iater'raplhééﬁdnts'therofof'ana ﬁdﬁ'éé'tb

the capital éost of building equipment originally

provided;
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(ix)

(x)

Jis attributable to ﬁho maintenance, operation . ;';;g

e B T ey
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the cost of mansgoment and aduinistration which _-.'-'“-:

and supervision of COMMON FACILITIBS (including
amounts if and to the extent so attributable .
which are paid or reimbursed by the LANBLORD

to Trizec Equitles Limited for such management
and administration under a management agreement
dated January 8, 1973), but only as to the cost
of such menagement and administration which is
other than the cost referred to in paragraph (b)
of Section 13,1 and is directly attributable to
the management and administration of COMMON
FACILITIES (as distinguished from costs which
are indirect or otherwise of the nature referyed
to in paragraph (b) of Section 13,1, and for
which contribution is made uvnder the provisions
of that paragraph); and 7 Z»
amounts paid by the LANDLORD to the TBNANT;
pursuant to Section 14.2 or otherwise, and to

any other tenant under any like provision of

any other lesase or otherwise, as reimburse-

ment for any expense incurred by them in respect
of the maintenance and operation of COMMON
FACILITIES and which expense, if directly
incurred by the LANDLORD, would have been

included hereunder;

but shall exclude (or there shall be deducted, as the case

may be):

(1) payments under any mortgages on the

CENTRE ;

(2) costs of management and administretion o

other than those specifically included under = .~

paragraph (4x) sbove; .-
| ' (3) costs 6£’a'capitgl‘nature othor than’
depreciation provided for under paragraphs

tvii) and (viii) above;




137
R (1) any additiona? cost of oporating COMMON

PACILITLILS during any hours which are not wi’thl';l'

. : “tho hours of business for tho CENTRE ostabliskied =
l under paragruph 5.2(1) to the extont reciwbursod

to the LANBLORD by the TENANT or othor CONCESS-
IONAIRES for whose bhenefit sueh additionsl costs

were incurred;

(5) the apgrogatc costs of maintaining and
operating PARKING STRUCTURES which have been

J}}* provided in respect of any cxpasnsions of the
EATONS BUILI}ING, LANDIORD'S BUILDINGS or
SIMPSOMNS BUILDING shall bo excluded to the
extent that the aggregate costs of maintaining
and oparating such PARKING STRUCTURES exceed
what the gross costs of maintaining and operating
an equivalent number of PARKING SPACES at grade
level would have been;
(6) recoveries made by the LANDLORD under ins-
urance policles or under damage claims, to the
extent applicable to costs of maintaining and
operating COMMON FACILITIES which are included
hersunder;
(7) eany revenue from merchandising, adver-
tising, display or promotionmal activities per- '
mitted to be conducted in COMMON FACILITIES pur-
suant to Section 9.2 and which the LANDLORD shall
be required pursusnt to Section 9.2 to apply
either to reduce the cost of maintaining and
operat\i;:g-commhl FACILITIES or to promotion for
the benefit of the CENTRE as a whole and shall
slect to apply to reduce the cost of mgintaining.
and o;;erating CQLﬂIdN FACILITIES; and

.- (8) m)r additional costs incurred in the wain- - 1
O R o ‘tenanca ang operation of COMMON FACILITILS which :
V " o f‘relatn t;n menc!mndising. advertising, display

":'or promotiannl activitioq which aro permtted '

tu ho conductcd tlmrcm pursuant to Section
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9.2 {other thun in outdoor selling areas ond

KI0SKS In the MALL as shown on the Ml!ll(:!ll\N!ll SING

PLAN) and which produce rovenue to the LANDLORD but )

which revenuo hus not been aﬁpvli.od by the LAND-
LORD eithey toc ryoduce the costs of maintaining
and operating COMMON FACILITIES or to prometion
for the benefit of the CENTRE as a whole,

Costs shall be allocated to each fiscal period without any

duplication in accordance with generally accepted accounting

practice, and insurance premiums for any policy having a term
othaer than a fiscal period may be allocated to the fiscal period

in which .the premium therefor is paid. Where in this Section

13.2 1t is provided that there may be included as part of the
cost of maintaining and operating COMMON FACILITIES depreciation

in respect of the capital cost of any replacement:

(a)

(b)

such depreciation may notwithstanding be included
therein only where the replacement is made in .accord-
ance with sound property management principles and
has been approved by the TENANT (such approval not
to be withheld 1f, over the estimated life of the
replacement, the annual cost which would be incurred
by the LANDLORD in repairing the item replaced could
reasonably be expected to exceed the annual depreciation
in respect of the replacement plus thc annual cost
which would be incurred by the LANDLORD in repairing
the replacement, the determination of whether or not
this 1s so with respect to any item disputed to be
by arb_itratipn) H

if any replacement is not made with materials and
workmanship similar to that of the item replaced, the
annual amount of depreciation charged in respect there-
of shall not exceed the annual amount of depreciation
which woﬁld have beem charged in respect of a replace-~
ment made ﬁitﬁ :r-iaterihls and woxjkmanshifl similar to
that of the item replaced (but this shnl‘l net prevent
the full dep.fef;ianigg; ,oﬁm‘ the appropriate period of
time detorxmined as .prm.rldc:l in-parngrapil (¢), of a

replacement having a higher cnp-itﬂ cost but longer
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* estimated 1ife, or having a lower capital cost but

shorter estimated 1ife. provided that the limitation
upon the annual amount of depraci.ation charged thetefor
stipulated in this paxagraph (b) is not exceeded) ; and

(c) such depreciation shall be calculated on a straight line
basis over the estimated life of the replacement.

Section 13.3 Prior to the commencement of each fiscal period
adopted by the LANDLORD for the purposes of Section 13.1, or as
soon thereafter as possible, the LANDLORD will furnish to the
TENANT an estimate of its aggregate costs (as defined in Saection
13.2) of waintaining and operating the COMMON PACILITIES for such
fiscal period and the amount thereof payable by the TENANT pur-
suant to Section 13.1. The TENANT shall pay the LANDLORD the
amount so estimated in equal monthly instelments, on account of
its ohiigntion under Section 13.1, such instalments to be made

on the date in each month from time to time established by the

LANDLORD. 7 5 -

Scction 13.4 Within ninety (90) days after the end of each such
fiscal perlod the LANDLORD shall furnish to the TENANT a statement
{ which shall be accompanioed by a certificate by the LANDLORD'S
auditor that such statement has becen prepared in accerdance with
generally acceptable accounting principles and in accordance with
Section 13.2 and has been audited and is considered by such auditor
to be accurate and correct) ©f the LANDLORD'S actual aggregate cost
(as defined in Section 13.2) of maintaining and operating the relevant
COMMON FACILITIES during such fiscal period and the ahount thereof
payable by the TENANT pursuant to Section 13.1 and showing in
reasonable detail the information relevant and necessary to the
ex'gct calculation and determination thereof. If such amount is.
greater or less than the pafmeni:s on account thereof made pur-
suant to Scctiﬁnlls.s- appropriate adjustments will be made .
between tho parties hereto within fourteen (14) deys after
delivery of such stateinqnt. -The books.and rec'or.ds of théw

LANDLORD: pertainiﬁg io Tsuch" é:oéts- shan be availahle at the Yo

T LANDLORD' & office’ in’l-letrc‘politnn ‘Toronto for inspection by
) auditors designated by the TENANT upon reasonable notice and

nt all rensonable times after the TENANT is furnished with the -




rp‘rcp'erly chargeable to capital account under generally accepted

.accounting practice, or otherwise,

~ from time to time as tlie costs ,to',.wh:ti;h they _rélnte are incurred i
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"« spid statement or after the expiration of such period of ‘ninety

(90) days, whichaver is the earlier, and any payment by the.
TENANT or acceptance by the TENANT of any adjustment herounder

+ ghall be without prejudice to the right of the TENANT to object

to any item of gost or claim a re-adjustment, provided such
objection or claim is made within twoelve (12) months after

the delivering of the said statement. For the purposes of this
Section the LANDLORD shall be required to _keap books and records
pertaining to such costs and to make the same available for
inspection as aforssaid only so long as the TENANT has any
right to object to any item of cost or claim of re-adjustmeﬁt
with respect to any pefiod to which such books and records Yelste.
gection 13.5 The TENANT shall pay to the LANDLORD, in addi-
tion to the contributions to the LANDLORD'S aggregate costs of
maintaining and operating all COMMON FACILITIES payable by it
pursuant to Section 13.1: 7 é

(1) the LANLLORD'S aggregate costs of maintaining and
operating PARKING STRUCTURES on the SIMPSONS LAND which have
been provided by the TENANT pursuant to Section 17,2 in respect
of any expansion of the SIMPSONS BUILDING, to the extent that
the aggregate costs of maintaining and operating such PARKING
STRUCTURES exceed what the gross costs of maintaining and oper-
ating an equivalent number of PARKING SPACES at grade level would

have been; and

(Zj costs incurred by the LANDLORD in repairing or replac-
ing any COMMON FACILITIBS on the SIMPSONS LAND, to the extent
that such costs are required to be incurred by the LANDLORD inr
the fulfilment of its obligations under this Lease but are not ,
properly chargeable to the LANDLORD'S aggr?gate costs of main-
taining‘l;md operating COMMON FACILITIES as defined in Section

13.2, by reason of 's‘uch' costs being of 2 capital nature, or-

Amounts payable by’ the TENANT shall be paid to the LANDLORD * = 77"

by the LANDLORD and fnvoiced to the TENANT.
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ARTICLE XIV

CERTAIN REMEDIES OF TENANT

Saction 14.1 (a) Whenever and to the extent that the LANDLORD
shall fail to fulfil any obligation of the LANDLORD hereunder
in respect of thé'supply ar provision of any service or utility
or: the doing of any work or the making of any repairs the TENANT
shall have the right, after reasonable notice to the LANDLORD .
having regard to the circumstances, to supply or provide any
such service or utility or do any such work or make any such
repairs and the LANDLORD shall pay to the TENANT forthwith

upon demand the cost of such supply, provision, werk or repairs.

(b} If and whenever and so long as the TENANT shall not
be fully satisfied with the standards of maintenance and repair
by the LANDLORD of the sidewsiks, landscaped areas, utilities
and other improvements which are immediately adjacent to the 7 :-7
SIMPSONS BUILDING and which, although COMMON FACILITIBS, were
initially constructed by the TENANT pursuant to the CONSTRUCTION
AGREEMENT, the TENANT may upon notice in writing to the LANDLORD
assume the maintenance and repair thereof, in which case the
TENART shall, until it shall abandon such assumption by further
notice in writing to the LANDLORD, maintain and repair the same
at least to the standards applicable to COMMON FACILITIES under
this Lease, and shall ba entitled to be reimbursed by the LAND-
LORD to the extent of the reasonable cost which would have been
incurred by the LANDLORD in maintaining and repairing them to
the standards required by this Lease.

{c} If and whenever the COMMON FACIILITII—:S on the SIMPSONS
LAND are required to be repaired or replaced and the circum-
stances are such that the cost thereof would not be properly
chargesble to the LANDLORD'S aggregate costs of maintaining and
operating COMMON FACILITIES pursuant to Soction 13.2 but would
be required to he :ei;nbursed by the TENANT to the LANDLORD pur- o
suant t;J Sectioh 13.5, the TENANT 'shi:ﬂ}’. .ha've tho optioh. upon S,




" shall upon the expiration of such time have the right (but sub- = .
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" replacement thereof, sid in such case the TENANT ‘shall be obli-

gated to conduct such repair or replacement in accordance with
the standards applicable to COMMON FACILITIES set out in this
LEASE and at its own expense.

Section 14.2 In gddition to the rights of the TENANT, set
out in Section 14.1, the LANDLORD agreoes that at any time after
the bresch by the LANDLORD of any covenant or agreement im this

Lease, if:

(i) such breach is, in the reasonable opinion of the TENANT,
one which does, or the continuance of which would, materially

and adversely affect the TENANT,

(ii} the breach is one reasenably capable of being remedied
by the LANDLORD, ' '

(iii) the TENANT has first resorted to any other remedies
available to it (including its remedies under Section 14.1) the
exercise of which have a reasonable prospect of causing the breach
to be remedied either by the LANDLORD or the TENANT with reason-

able promptness, but without succeeding in having such breach

remedied, and 7 [

(iv) the breach is one which can be reasonably exvected to

be remedled if the TENANT waere to exercise its rights under this
Section;

then until .v_.uch time as such breach shall have been remedied, the
TENANT shall have the right to give written notice to the LAND-~

LORD of its intention to take over and assume the management of

the CENTRE if such breach has not been remedied within sixty (60)
dayé, or within such longer time as ‘may ressonably be required for - - -
the LANDLORD to remedy the same with the exercise of due diligence. -
1£ such breach has not been remedied within such time, the TENANT =~ '

ject to the exexcise by FATONS of its similar but,pfio& right,

if and so long-;.s; BATONS exercise such right) to take over and
assume-the LANDLORD'S rights of management of the CENTRE and to
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do all acts which are in the normal course of such management
and could have been donc by the LANDLORD (including the right to"
exercise, as ngent'for the LANDLORD, all the rights, powers and

W

remedies of the LANPLORD relating to the mengagement thereof,
and as lessor or Iicéﬁsor-under all leases or other demises of
portions of the CENTRE and under all other contracts and agree-
ments relating to the ownership, management or operation of the
CENTRE) in all respects as the duly apﬁoiutad agent of the LAND-
LORD; provided that nothing in this Section 14.2 shall he deemed
to derogats from or impalr any right or remedy of the mortgagee
under any mortgage which may have been placed on the CENTRE or
shall empower the TENANT to sell, transfer or encumber any in-
terest in the CENTRE {except by way of leases complying with
Articles VII and VIII and with other obligations of the LAND?
LORD relating thereto), pledge the cradit of the LANDLORD except
within the ordinary scope of such management, or act except
within such scope. BExcept to the extent that any such breach

is being remedied by the TENANT with reasonable diligence, the
LANDLORD shall have the right to remedy the same, notwithstand-
ing the assumption of such management by t!e TENANT, and shall
have a right of entry for the purpose. The TENANT may dis- "
continue any exercise of its rights under this Section 14.2 ;757
at any time by giving the LANDLORD notice of its intention to
do so, and if such notice shall be given the LANDLORD shall
pay to the TENANT, within seven (7) days after receipt of a
demand therefor from the TENANT, the total of all costs and
expenses which the TENANT shall have reasonably incurred
{except as an agent for the LANDLORD) as a result of or in
conhection with exercising its righté undey this Section.

The TENANT shall, within seven (7) days after receipt from
the LANDLORD of any notice of its intention to reassume the
nanagement of the CENTRE, discontinue cach such exercise pro-
vided that by the ekpiraiipn of such beriod of seven (7) days

all existing breaeheé‘af the aforesaid covenants and ngrcemenfs_

-

of the LANDLORD_qhiéh éré nansohapiy gapable of béing remﬁdicd‘-'“;”,iﬁ
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©. .. - have been romedied (whethey by the LANDLORD or by the TENANTY®.
. and all of such costs and oxpenses clzimed by the TEMANT prior ‘
to the exp'iration of such period have bem; paid, Upon the ,
TBNANT ceasing to exercise its rights m‘! management under this .
Section, the TI!NANT shall promptly account to the LANDLORD for
'_'its stewardship dur:lng the period when it exarc.lsad such mannge- e
- ment, but the TENANT shall have no Iiab‘ihty for any 1959 or.
damage to the LANDLORD resulting from the exercise of the -
TENANT 'S rights under this Section provided tke TENANT has
acted reasonably and in good faith. =
v§
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ARTICLE XV

BXPANSION, ALTBRATION AND RECONSTRUCTION
: OF THE SIMPSONS BUILDING

Section 15.1 The TENANT may from time to time expand the
SIMPSONS BUILDING {and for the purpose may make structural and
other altorations to the SIMPSONS BUILDING as from time to time
exlsting as may be necessary and appropriate to accommodate such
expansion, and which alterations shall be considered part of the

sxpansion) subject to the fellowing conditions:

(1) In no event shall the NET FLOOR AREA of the SIMPSONS

BUILDING exceed 500,000 square feet. g‘/

(2) Unless the LANDLORD shall otherwise agree in writing,
any expansion of the SIMPSONS BUILDING shall be limited to a
vertical cxpansion and shall be architecturally compatible, as
to its exterior, structure and integration with the MALL, with
the CENTRE, no part of the SIMPSONS BUILDING as from time to time
expanded shall be located other than within the limits of that
portion of the SIMPSONS LAND occupied by the SIMPSONS BUILDING

as initially constructed and any portions of the LANDLORD'S LAND
which is then encroached upon hy the SIMPSONS BUILDING (being

encroachments which either existed at OPENING DATE or were
thorcafter consented to by the LANDLORD), and no building or other
improvement shall be constructed on the SIMPSONS LAND other than
the SIMPSONS BUILDING end expansions thereof permitted by this

Sectioﬁ. improvements in the SIMPSONS OUTDOOR SELLING AREA permitted

by Section 2.3, and the SIMPSONS PARKING FACILITIES and other
COMMON FACILITIES on the SIMISONS LAND,

(3) The TENANT shall furnish PARKING PACILITIES on the
SIHPSdNS LAND (or if the LANDLORD shall ﬁave- approved other land
as being suitable for the provision of such PARKING FACILITIES
and the TENANT shzll have granted to the LANDLORD a non-exclusive
rvight of. usﬁ of -sucﬁ PAﬁKING FACILIT.IES corrésponding te the non-

exclusive right of use reserved under paragreph (ii) of Subsectlon

2.1{0), also on such other iand) to provide the number of additional
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“* " PARKING SPACDS in comnoction with any expansion of the SIMPSONS -
" - BUILDING roquired to éhmpIy‘w’:lth Soction 17.2. If in eonnect:loh'
with any expansion of the SIMPSONS BUILDING the TENANT is roquired
to construct PARKING STRUCTURES in order to provida'the necessary i
number of PARKING SPACI!VS, éuch PARKING STRUCTURES shall be
architecturally compatible with the CENTRE and shall be constructed -
on the SIMPSONS LAND or such other lsnd as may have been approved
bf the LANDLORD for the purpose,and in a location or locations -

to be designated by the TENANT sufficient in area for the purpose
(but which location oxr locations shall be subject to the approval
of the LANDLORD, such approval not to be unreasonably withheld,
having regard to all relevant factors including those referred

to in subparsgraph 4(iv) of Section 16.1.]

(4 Prior to commencing construction of any expansion of
the SIMPSONS BUILDING and any PARKING FACILITIES required in
connection therewith, the TENANT shall submit plans and specifi-
cations therefor (but which, in the case of the SIMPSONS BUILDING,
need not include details of interior design), to the LANDLORD
for the approval of the LANDLORD (which approval shall not be

unreasonably withheld). ) y E -

(5) Bvery expansion of the SIMPSONS BUILDING and any
PARKING PACILITIES required in connection therewith shall be

constructed in accordance with the plans and specifications
therefor which have been approved by the LANDLORD and in good
and workmank¥ike manner and in accordance with all applicable
municipal or governmental statutes, regulations and by-laws,
and such construction shall be conducted expeditiously and in
such manner as to minimize to the extent reasonally possible
interference with the business conducted in the CENTRE inciuding
that of the TENANT. B

{6) The entire cost of the construction of any expansion
of the SIMPSONS B!J.ILDI_NG and of any PARKING FACILITIES required
in comnection therewith shall be paid by the TENANT, and the
TENANT shall in addition be responsible for the cost of any .
modi£icetions or additions to COMMON UTILITIES and other expenses

LIS
Eafl
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incurred by the LANDLORD in connsection with or attributable to

- such expansion. The cost of any such PARKING FACILITIES shall

include the cost of changes in roads and other alterations to
improvements both on and off the SITE necessary to accommodate
such PARKING FACILITIES and provide proper access therete, and
such PARKING FACILITIRES sha}l include the number of PARKING
SPACES required to replace PARKING SPACES displaced by construc-
tion as well as providiné the required number of additional
PARKING SPACES. To the extent that the TENANT shall be res-
ponsible for costs and expenses of the LANDLORD which, if
borne by the LANDLORD, would be capable of being writtem off
by the LANDLORD for income tax purposes.' the TENANT shall only
be responsible to pay by way of prepaid rent to the LANDIORD

an amount equal to the aggregate of such costs and expenses.

{?) Before proceeding with the construction of any expan-
sion to the SIMPSONS BUILDBING or any PARKING PACILITIES required
in connection therewith, the TENANT shall negotiate with the
LANDLORD, if the LANDLORD desires such negotiations, for a gj
reasonable time with a view to arriving at an agreement vwhereby
the LANDLORD will perform such construction either for an agreed 7
price or in consideration of an agreed increase in rent or for
other censideration, '

Section 15,2  The TENANT may from time to time make alterationms

to or reconstructions of .the SIMPSONS BUILDING for the purpose of
adapting the SIMPSONS BUILDING for the better use of the TENANT

" in the conduct of its business + brovided that:

(1) no structural alterations thereto or any alte-rntinns
or 'recons-truction which would alter the architectural compati-
bility, as to its exterior,.structure and integration with the
MALL, of the SIMPSONS BUILDING in relation tp,the CENTRE shall
be made without the prior written approval of the LANDLORD
(which approval shall not be 'unrbasoﬂably withheld):

TF.
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£2) the NET FLOOR ARBEA of the SIMPSONS BUILDING shall not
be increased unless Section 15,1 is complied with, and shall
not be reduced to less than the NET FLOOR AREA thereof et the

date of commencement of the TERM; and

(3) every reconstruction and major alteration of the

SIMPSONS BUILDING shall be comstructed in sccordance with plans

and specifications which disclose the structure and architectural

appearance thereof-and its integration with the balance of the
CENTRE and which have been approved by the LANDLORD (such
approval not to be unreasonably withheld provided all the
requirements of this Lease applicable thereto are complied with) ,
and every reconstruction or alteration shall accord with all
applicable municipal or govermmental statutes, regulations and
by-laws, and the construction thereof shall be conducted expedi-
tiously and in such manner as to minimize to the esxtent reason-
ably possible interference with the business conducted in the

CENTRB including that of the TINANT, ’ g\ 5&

Section 15.3 No alteration shall be made to the SIMPSONS

PARKING FACILITIES without the consent of the LANDLORD {which
consent shall nor be unrcasonably withheld), save in connection
with the construction of additional PARKING FACILITIES in connection
with an expansion of the SIMPSONS BUTLDING and in compliance with
Section 15.1.
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ARTICLE XVI

EXPANSION, ALTERATION AND
RECONSTRUCTION OF CENTRE_

Section 16.1  The LANDLORD may from time to time expand or
permit to be expanded the EATONS BUILDING, the LANDLORDS
BUILDINGS and COMMON FACILITIES (and for the purpose may make
structural and other alteratioms to such buildings as from time

to time existing as may be necessary and appropriate to accommo-

~date such expansion, and which alterations shall be considered

part of the expansion) subject to the following conditions:

(1) In no event shall the NET FLOOR AREA of the BATONS
BUILDING exceed 500,000 square feet.

(2) Any expansion of the EATONS BUILDING shall be limited
to a vertical expansion and shall be architecturally compatible
with the CENTRE, and unless the TENANT shall otherwise agree in
writing, no part of the EATONS BUILDING as from time to time
expanded shall be Iécatad other than within the limits of the
EATONS LAND gnd any portions of the LANDLORD'S LAND which is then
cencroached upon by the BATONS BUILDING (being encroachrents which
oither existed at OPENING DATE or were subsequently consented to
by the LANDLORD with the approval (which shall not be unroasonably
withhold)of the TENANT). The expansion of the LANDLORD'S BUILDINGS
is potlimited to a vertical expansion but may include the construction
of additions or nevw buildings clscwhere on the LANDLORD'S LAND

{(but subject to the terms of this Lease).

(3) The LANDLORD or BATONS shell furnish PARKING FACILITIES
{which shall be part of the LANDLORDS PARKING FACILITIES on the
LANDLORDS LAND]to provide additional PARKING SPACES in conmnection
with any- expansion of the EATONS BUILDING rcquired to comply with .

Article XVII. The LANDLORD- shall furnish PARKING FACILITIBS which
shall be part of the LANDLORDS PARKING FACILITIES on the LANDLORDS
LAND] to provide sdditional PARKING SPACES in connection with any

. expansion of the LANDLORDS BUILDINGS required to comply with_

Article XVII. :

(4) Every expansion of the LANDLORDS RUILDINGS or COMMON
FACILITIES shall be subject to the following sdditional conditions:
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evory oxpansion of the LANDLORDS BUILDINGS shall
comprise only bulldings or building edditions
which are compatible with a reglonal shopping -
contre and which ghall be conatrﬁcted for use as
RETAIL SPACH or for use as offica pre;nises unless
the TENANT shall have given its prior writtem

consent to sny other contemplated use;

unless the TBNANT otherwise consents, only one
majoxr department store bullding (exclusive of

the RETAIL SPACE leased to Steinberg's Limited
for the conduct of a department store) shall be
permitted in the CENTRE, in addition to the
BATONS BUILDING and the SIMPSONS BUILDING, and
such additional department store building shall
not have a NET FLOOR AREA in excess of the NET
FLOOR AREA comprised in whichever of the SIMPSONS.
BUILDING or the BATONS BUILDING is the smaller

at the time construction of such additional
department store building is commenced, shall- f é
ba located approximately in the location therefor
outlined in yellow on the SITH PLAN, and shall
not be expanded to have a NBT FLOOR AREA in excess
of the lesser of 500,000 square feet or twice the
maximum NET PLOOR AREA which such additional
department store was permitted to have, at the
-time of its original consi:ruction, by the terms
of this paragraph (i) ;

the general locstion and general configumﬂon
of the part of the MALL originally constructed

shall_ not_be altered; nor shall its ares be re-

~duced, but the MALL may be extonded and additions

made thereto:

- (i)' the location of avery expansion of tlie LAND-

LORD'S BUILDINGS (excépt a vertlcal expansion, |

and an expansion which conforms with the pro-

posed expaﬁsion which is ‘identified as such, and .

the location of which is shown, on the SHE - ~

P I L. A
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PLAN) and of every PARKING STRUCTURE in the -
LANBLORDS PARKING FACILITIES on the LANDLCRDS
LAND shall be in accordance with a site ﬁltm
which has been approved by the TBNAN'I‘ (such
approval not to be um-easonably withheld, haviug
regard to all relevant factoers including archi-
tecture, integration, a reasonable balance of

. access and parking, relative visibility and the

e ' degree of interference therewith, and the relative

:\A:;.-"k
Y

practicability of alternative locations available

therefor);

(v) prior to commencing construction of any expansion
of the LANDLORDS BUILDINGS or COMMON PACILITIES
(including PARKING STRUCTURAS) the LANDLORD shall
submit plans and specifications therefor (but
which, except for COMMON FACILITIES, need not
inciude details of interior design) to the TENANT
for the approval of the TENANT (which approval
shall not be unreasonably withheld, having re-
gard to the factors mentioned in paragraph (iv)
and other rslevant factors); and E_‘ 7

(vi) every expansion of the LANDLORDS BUILDINGS or
COMMON PACILITIES (including PARKING STRUCTURES)
shall be constructed in accordance with the plnns
and spacifications thereof which bhave been approved
by the TENANT, and in & good and vorkmanlike manner
end in accordance with all applicablq municipnl
and governmental statutes, regulations and by- »
laws, -and such construction shall be constructed- - -.
expeditiously and in such manner as to mini- ' --

~ mize to the extent reasonably possible inter-
ference with the business conducted in the .
CENTRE &riciuding ‘that of the TENANT.
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Section 16.2 The LANDLORD .may f‘rom”time to time pormit
EATONS to make alterations to or reconstructions of the BATONS
BUILDING for the purpose of adapting the EATONS BUILDING for
the better use of EATONS in the conduct of its business, and
may from time to time make alterations to or reconstructions

of the LANDLORDS BUILDINGS, provided that:

{1) no alterations or reconstructions which would alter
the architectural appeoarance or general standard of such build- .
ings or affect in any material degreé their integration with
the balance of the CENTRE shall be made without the prior
written approval of the TENANT (which approval shall not be

unreasonably withheld);

(2) the NET PFLOOR ARBA of the BATONS BUILDING and of
the LANDLORDS BUILDINGS shall not be increased unless Section
16,1 is complied with, and shall not be reduced to less than
the respective NET FLOOR AREAS thercof at the date of commence-

ment of the TERM: and f F

(3) every reconstruction and major alteration of the
LANDLORDS BUILDINGS shall be constructed in accordance with
plans and specifications which disclose the structure and
architectural appearance thereof and its integration with the ]
balance of the CENTRE and which have been approved by the TENANT !
{such approval not to be unreasonably withheld provided all the - ¥
requirements of this leaso applicable thereto are complied with) . -

and every reconstruction or alteration shall saccord with all

by-laws, and the construction thereof shall be conducted expedi-'

tiously and in such manner as to minimize to the extent ressonably

possihle interference with the business conducted in the CFNTRE
including that of the TENANT.

Sectiou'lG 3. " The LANDLGRD ‘way from time to t:lme make alter—:”

-u.m -
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(N the part of the MALL as originally constructed shall
not be substantially altered without the consent of the TENANT

(such consent not to be unreasonably withheld);

(2) no alteration shall be made to the SIMPSONS FARKING
FACILITIES without the consent of the TENANT;

(3) any alteration in the location or arrangement of
the LANDLORDS PARKING FACILITIIS shall preserve a reasonable
balance of such facilities with relation to all the buildings
in the CENTRE, shall be made in accordance with a site plan
which has been submitted for approval by the TENANT (which
approval shall not be unreasonably withheld) and shall not
result in the number of PARKING SPACES provided being reduced

to less than is required by Section 17.1; and

{4) no alteration in the DELIVERY FACILITIES or COMMON
UTILITIES shall result in any of thom being materially less

suitable for use for their intended purposes.

£
Section 16.4 The LANDLORD will use all reasonable efforts,
in connection with any expansion, reconstruction, alteration,
maintenance, repair or replacement to the EATONS BUILDING, the
LANDLORDS BUILDINGS or the COMMON FACILITIES, to the extent
within its reasonable contro}l to conduct or cause to be con-
ducted such work so as to minimize interference with the use
of COMMON FACILITIES and the SIMPSONS BUILDING, and where
reasonable and practicable to do so vhere any such work which
might reasonably be expected to interfere materially with the
use of COMMON FACILITIES, to schedule or cause to be scheduled
such work so as to avoid such interference during the period from

October 1st in any year to January 15th in the succeeding year.
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ARTICLE XVII

PARKING FACILITIES

Section 17,1 Bxcept as provided in Section 17.4, the LAND-
LORD shall provide (or cause BATONS to provide, in respect of
the BATONS BUILDING) LANDLORD'S PARKING FACILITIBES (to be
constructed without expense to the TENANT) which contain not

fewer than the greater of;

(i) the pnumber of PARKING SPACES which reprssents a ratio
of five (5) PARKING SPACES for each 1,060 square feet
of NET FLOOR AREA of RETAIL SPACE in the COENTRE ex-
clusive of the SIMPSONS BUILDING, and

(i} sufficient parking to comply with 211 the legally
enforceable requirements of municipal autherities
(including agrcements and by-laws) applicable to the
CENTRE exclusive of the SIMPSONS BUILDING and the

SIMPSONS OUTDOOR SELLING AREA. 0
Section 17.2 Except as provided in Sections 17.3 and 17.4,

the TENANT shall provide SIMPSONS PARKING FACILITIES (to be
constructed without expense to the LANDLORD) which contain

not fewer than the greater of:

(1) the number of PARKING SPACES which represent a ratio
of five (5) PARKING SPACES for each 1,000 square feet
of NET FLOOR AREA of RETAIL SPACE in the SIMPSONS
BUILDING, and

(ii) sufficlent parking to comply with ail legally enforce-
able requirements of municipal authoritles (including
agreements and by-laws) applicable to the SIMPSONS
BUILDING and the SIMPSONS OUTDOOR SELLING ARPA.

Section 17.3  The LANDLORD will initially provide for the
CENTRE PARKING FACILITIES-at grade level containing sufficient

parking in connection with the buildings to be constructed

S il
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initially in the CENTRE pursuant to the CONSTRUCTION AGRREMENT
to comply with Sections 17.1 and 17.2 at the time of their -

construction.

Section 17.4 If the number of PARKING SPACES required in
respact of the NET PFLOOR ARBA of buildings in the CENTRE shall
be increased as a result of a change in by-laws or other muni-
cipal requirements, either party may require the other party
to negotiate {and the LANDLORD shall use its best efforts to
cause BEATONS to negotiate} arrangements for the sharing of in-

creased costs of construction, and of the cost of operating and

‘meintaining PARKING FACILITIES which shall be eqnitable in all

the circumstances, and in the event that such arrangements are

agreed the relevant provisions of this Lease shall be appro-

priately amended, but failing agreement no expansion of any
building in the CENTRE, the oxpansion of which necessitates

that additional parking be provided in order to comply with

such by-laws or other municipal requirements not only in res-

pect of such expansion but also in respect of other existing

space in the CENTRE, shall take place unless the party con- ? }
structing such expansion shall provide at its own cost all
additional parking required for the CENTRE in ordexr to comply

therewith.

Section 17.5 The LANDLORD has implemented the provisions
of this Article XVII by obtaining the appropriate complementary
agreement from PATONS, and shall enforce such agreemont for the

benefit of the TENANT:
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ARTICLE XVITT _ _

PROVISOS AND REMEDIES

Section 18.1 Provided that the TENANT may romove its fixtures.

Section 18.2 Only upon the expiration of the pewxiod of time
for payment after the giving of a notice by the LANDLORD to the
TBNANT under Section 18.3, such payment not having been made ‘
by the end of such peried, or upon the expiration of the period
of time for fulfilment of a covenant after the giving of a-
notice by the LANDLORD to the TENANT as contemplated under
Section 18.4, such covenant not having been fulfilled by the
end of such period, then and only in either or hoth of such
cases it shall be lm-vful for the LANDLORD at any time there-
after to re-enter the SIMPSONS LAND or any part thereof in

the name of the whole and to have again, repossess and enjoy
the same as of the LANDLORD'S former estate and, upon such

re-entry, this Lease and the TERM shall be at an end.

Section 18.3 Neither the LANDLORD nor the {ENANT shall exer-
cise any right or remedy under this Lease resulting from non-
payment of money by the other of them until theparty proposing
such exercise shall have given the other of them notice in
writing of such non-payment and such other shall have failed to
make such payment within a period of thirty (30) days after the
giving of such notice. ? Z.

Section 18.4  Neither the LANDLORD nor the TENANT shall exer-
cise any right or remedy under this Lease resulting from non-
performance of any covenant or agreement of the other of them

(except a covenant or agreement to pay money):

(i) in a case where this Lease expressly prnvides for a
notice f.o ba given, time after the giving of notice
to elapse, or other conditions affecting the exercise
of the right or remedy to have been Fulfilled, until
such nctica has been given, time elapsed or other con- .

S emes

T . ditions fulfilled (as the case may be), or
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(i1) in any other case not so expressly provided for, until
the party proposing such exercise shall have given the
other of them netice in writing of such non-performance
and such other shall not have performed such covenant:
or agreement within such period after the giving of
such notice as would be reasonably necessary to enable
such other to perform such covenant. or agreement with

the exsrcise of due diligence.

Section 18.5 Nothing contained in Section 18.4 shall prevent

the supply or provision of any service or utility or the doing
of work or the making of any repairs by either the LANDLORD or
the TENANT in the course of remedying, pursuant to the provisions

of this Lease, any default by the other.

9 3
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ARTICLE XIX
N]SCELLANEQUS

Section 19,1 The LANDLORD and the TENANT shall use their

best efforts Vto obtain from taxing authorities having juris-
diction separate assessments of lands, buildings or improve-
ments or parts thereof (as the case may be) wherever such
separate assessments are required for the gpplication of pro-
visions of this Lease in order to determine the amount of any
taxes which the THNANT is obliged to pay or to which the TENANT
is required to contribute under the provisions of this Lease,
and being more particularly separate assessments of the SIMPSONS
BUILDING, the portion of the SIMPSONS LAND occupied by the
SIMPSONS BUILDING, improvements constructed by the TENANT on
the SIMPSONS OUTDOOR SELLING AREA, COMMON PACILITIES and land
occupiod by or fairly attributed to COMMON FACILITIES, each of
which separate assessments shall be made on the seme general
basis as the assessment of the CENTRE and the SITE as a whole,
but having regard to the definition and description under this
Lease of the lands, buildings or improvements or parts thoreof
(as the case may be) for which such separate assessments are
required. The separate assessments so arrived at shall be fair
and equitable, having regsrd to their intended application and
the provision of this Leasse - for example, in the case of any
land occupied at one or more levels by buildings and improve-
ments which are in different categories under this Lease, the
assessments shall Ffairly reflect by an appropriate apportionment
the various uses made of such lond (for example, where land is
occﬁpiad both by parts of the SIMPSONS BUILDING and parts of
the COMMON FACILITIES, at various levels, the assessment of
such land shall be equitahly apportioned and attributed, for
purposes of this Lease, in part to the SIMPSONS LAND and in
part to land occupied by COMMON FACILITIES). Where any separate
assessment required for the purpohe# of this i.ease is not ob-

ta:lnable"'f_rom the taxing authority’ it shall where possible be

s

74
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R ‘ determined by the LANDLORD on the basis of the method of assess-

v
*

mont and informutlion which would have been usod for tho purposo

by the taxing authority, had it made such separate assessment,

if such method and information is ascertainable and is capable

of being roasonably so applied, Where any such separate assess-
ment is requi.red-for the purposes of this Lease, but oither the
taxing authority has made such a separnie assossment but such
separate asscssmen-t'has not been made on a basis consistent with

the criteria set out in Section 19.1, or the taxing authority

has not made such a separate assessment and the method and
information is- not available to determine what such soparate
assessment would have been if made or such method and information

is availablo but is not a basis for assessment consistent with

the criteris set out in Section 19.1 or is not capablc of being
reasonably so applied, the LANDLORD shall determine such separate
assessment on a basis consistent with the criteria set out in
Section 19.1, and if such separate assessment as determined by 75_
the LANDLORD is not acceptable to the TENANT, the amount of such
separate asscssment shall be determined by arbi-tration pursuant

to Section 19.9 and in making such determination the arbitrators
shall have regard to the criteria sot out in Soction 19.1, Bach

of the LANDLORD and the TENANT shall usec its best efforts to keep
the other party informed of all discussions and proposed negotiations
by it with taxing authorities which in any way rola.z to the obtain-
ing of the separate assessments required for the application of the
provisions of this Lease and referred to in this Section 19.1, or
of ény contestation by it pursuant to Section 19.2 of taxes which

it is obligatoed to pay in whole or in part and which may in any

way affect the separate assessments required for the application

of the provisia.ns of this Lease and referred to in this Section
19.1, with the intent that such other party shall have the right.

to pafticipate in any such discussions, negotiations or contestation
which might affect its rights or obligations under this Leass. &

Section 19.2 (1) The LANDLOR_D shall have the right to contest

by legal prpceedings or :in_such other manner as it may deem sqit-f';‘_ ’
able {which, if instituted, the LANDLORD shall conduét promptly

at its own expeasc, and free of any cxpense to the TENANT), any

S tax (including any assessment, local improvement rate or business
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K iux) which tho LANDLORD is obligatod to pay im whele or in part
or the validity of any statuto, order-in-council, by-law, rule
or regulation (whether federal, provincial or municipal) impos-
ing the same, or any mochanic's or other statutory lien or like
claim which the LANDLORD is obligated to pay, or any municipal
by-law or other legal requircement effecting the CENTRE, The
LANDLORD may defer payment of such contested tax or lien or .
cempliance with such contested by-law or other legal réquiro-
ment, upon the condition that before instituting any such pro-
coadings the LANDLORD shall furnish to the TENANT or to any
mortgagee of the leasehold interest of the TENANT in the
SIMPSONS LAND that the TENANT inay designate a surety bond, a
cash deposit or other security satisfactory to the TENANT az.:d
such mortgagee, sufficient to secure payment of the amount of
such contested tax ox lien, or secure compliance with such
contested by-law or other legal requirement, with interest,
penalties and costs for the period which such proceedings may
be expected to take. Notwithstanding the furnishing of any 7!
such bond or security other than a cash deposit, the LANDLORD _
shall promptly pay such contested tax or lien or comply with
such contested by-laiw or other legal requirement if at any time
the CENTRE or any part thereof shall be in danger of being sold,
forfeited or otherwise lost or in jeopardy, or the continued
use thersof shall be in denger of being enjoined. If, however,
the LANDLORD shall have made a cash deposit and the CENTRE or
any part thereof shall be in danger of being sold, forfeited or
ctherwise lost or in jeopardy, or the continued use thereof
shall be in danger of being enjoined, the TENANT or such mort-
gagee, as the case may be, may pay such contested tax or lien
or comply with such contested by-law or other legal requirement
out of such deposit and in any event when any contested tax or
1ien shail havé been paid or found to -be not payable, or any
contested by-léw or other 10};:11 requirement shall have been
" complied witli'ﬁr found l;,o be not appliceble, any balance of any
such cash depqsit not so nppl‘ircd' shall be repnid to the LANDLORD ' ‘
»t.tit'ho"ui interost : 'i;he.lcgﬁ«al -'.proéccdings herein referred to shall :

include appropriate proccedings to review tax asscssmonts and
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‘ -%; capponls from orders thoreunder and uppenls from any judgments,

': ‘docreos or ordors, but all such proceedings shall be begun as

soon a8 possible after the imposition of any such tax or lien or

by-law or other logal requirement and shall be prosccuted te

final adjudication with dispnfch. Tho LANDLORD shall also haﬁc

the right; to intervene in any expropriation proceedings, defend

and prosecute any claims affecting it and in general take any

appropriate action to protect and enforce its rights and interests

in the CENTRE and under this Leaso.

(2) The TENANT shall have the right to contest by legal
proceedings, or in such other manner as it may deem suitable,
(which, if instituted, the TENANT shall conduct promptly at its
own expense, and free of any expense to the LANDLORD and, if
necessary, in the name of the LANDLORD) any tax (including any
assessment, local improvement rate or business tax) which the
TENANT is obligated to pay in whole or in part or the.validity
of any statute, order-in-council, by-law, rule or regulation
(whether federal, provinciazl or municipal) imposing the same, ?7
ar any mechanic's or other statutory lien or like claim which S
the TENANT is obligated to pay, or sny municipal by-law or other
legal requirement affecting the SIMPSONS LAND. The TaNANT
may defer payment of such contested tax or lien or compliance
with such contested by-law or other legal requirement, upon the
condition that before instituting any such proceedings the
TENANT shall furnish to the LANDLORD or to any mortgagce of
the CENTRE that the LANDLORD may designate a surety bond, a
cash depesit or other security satisfactory to the LANDLORD
and such mortgagee, sufficient to secure payment of the amount
of such contested tax or lien or secure compliance with such
contestod by-luws or other logal requirement, with interest,
penalties and costs for the period which such proceedings may
be expected to take. Nntwitﬁstanding the furnishing of any
such bond or security other than a cash deposit, the TENANT
shall p‘rm‘nptly pay such contes;ted iaa; or lien or comply with

. such. contested l:y_:léw_ or other legal requireinent if at.any time . .

1

the CEN?‘RH or any part thereof shall be in danger of being
sald, forfcited ov othierwise lost or -in jeopardy, or the con-
Ctinuet use theveof _shull be in danger of being enjoined, 17,

-'.l-IQWtEQL'i‘, the TENANT shall ‘have made a cash depasit and the CENTRE. -
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or any part thoreof shall be in danger of being sold, forfeited
or otherwise lost or in jeopardy, or the continued use thersof
shall be in danger of being enjoined, the LANDLORD or such mort-
gageo, as the case may be, may pay such contested tax or lien
or comply with such contested by-law or other legal requirement
out of such deposit and ia any event when any contestgd tax or
lien shall have been paid or found to be not payable, or any con-
tested by-law or other legal requirement shall have been complied
with or found to be not applicable, any balance of any such cash
deposit not so applied shall be repaid to the TENANT without
interest. The legal proceedings herein referred to shall include
appropriato proceedings to review tax assessments and appeals
from orders thereunder end appeals from any judgments, decraes
or orders, but all such proceedings shall be begun as soon as y
possible after the imposition of any such tax or iien or by-law
or other lepal requirement and shall be prosecuted to final ad-
judication with dispatch. The TENANT hereby covenants with the
LANDLORD that if and whenever the TENANT shall contest any such
tax, lien, by-law or other légal requirement or the validly af
any such statute, order-in-council, by-law, rule or regulation
imposing same, the TENANT will indemnify and save the LANDLORD
harmless from all loss and damage, cost and expense suffered by
the LANDLORD by reason of the TBNANT undertaking such contest.
The TENANT shall alsao have the right to intervene in any expro~
priation proceedings, defend and prosecute any claims affecting

. it and in-goneral take any apprepriate action to protect and
“enforce its rights -and interests in the SIMPSONS LAND and

under this Lease.

-Section 19.3 The LA_NDLORD and the TENANT each covenan't that,
upen request by the other, it will rm'tify such other promptly
of the commencement, duration and cause, so far as the same is
within the knowledge of the party in question, of any UNAVOID-
ﬂBLE, DBLAYS, which will in any wéy affect the running of any

period of time then in q:ueétion.




. affect this Lease.

-vwriting'signed by the party against whom enforcement of any
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Section 19.4 This Lease shall be poverned by and construed
in accordance with the laws of the Province of Ontarlo., 1If

eny provision, or portion thereof, of this Lease, or the appli-
cation thereof to any person or circumstances shall, to any
extent, be invalid or unenforceable, the remainder of this
Leasa, or the application of such provision, or portion thereof,
to any other persons or circumstances shall not be affected
thereby and each provision of this Lease shall be valid end

enforceshle to the fullest extent permitted by law.

Section 19.5 The fallure of the TENANT or the LANDLORD to
insist in any one or more cases upon the performance of any of
the provisions, covenants or conditions of this Lease or to
exercise any option herein contained shall not be construed as

a waiver or a relinquishmqnt for tho future of any such pro-
vision, covenant, condition er option. Receipt by either the
TENANT or the LANDLORD from the other of any payment or the ?7’5?
acceptance or performance of anything required by this Lease

to be performed with knowledge of the breach of a provision,
covenant or condition of this Lease shall not be deemed a
waiver of such breach, and no waiver of any provision, cov-
enant or condition of this Lease shall be deemed to have been
made unless expressed in writing and signed by the party against
whom such waiver is charged.

Section 19.6 The table of contents and the captions and

headings throughout this Lease sre for convenience of reference

only and the words contained therein shall in no way be held or

deemed to define, limit, describe, explain, modify, amplify or
add te the interpretation, construction or meaning of any pro-

vision of or the scope or jntent of this Lease nor in any way

Section 19.7 This Lease cannot be changed or terminated orally
but may be changed or (except as otherwise provided herein in o

the case of éertain dafault) terminated only by an agreement in

change or termination is sought,
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Section 19.8 J\ny remedies of elther party to this Lease are
cunulative and additionnl (except where a contrary intention is .
expressed) to any and all other remedies to which cach of them
may be entitled in law or in equity and shall include the right
to restyain by injunction any violation or threatened viclation
by either party of any of the terms, covendnts -or conditions of
this Lease and to compel specific performance of any such terms,

covenants and conditions.

Section 19.9 Whenever pursuant to any provision of this Lease
any dispute arising between the parties is expressed to be refer-

able to arbitration, the following provisions shall apply thereto:

{1} Any party desiring such arbitration may at any time
give written notice to the cother party of its desire to arbitrate,
stating with reasonable particularity the matter to be arbitrated

and nominating an arbitrator; O 0

{2) The party to whom such notice is given shall, within
five (5) business days after the giving of such notice, give
notice to the other party nominating an arbitrator, but if such
party fails to make such nomination, or if an arbitrator nominated
by either party is unable or unwilling to act and the party nom-
inating him fails to nominate a successor arbitrator, the other
party may apply to a Judge of the Supreme Court of Ontario to
appoint an erbitrator on behalf of the party failing to make

such nomination;

(3) The two arbitrators nominated or appointed as afore-
saici shall within five (5) business days after the nomination
or appeintment of the latter of them te be nominated or appointed,
jointly appeint a third arbitrator, but if they fail to agrec on _
and make such appeintment, or if a third arbitrator so appointed
is unable or unwilriing to act sand the two arbitrators aforesaid
fail to agree on and appoint a successor, either party may apply
to a Jﬁdge of the Supreme Court of Ontario to appoint such third

arbitrator; and



135

., 19-8

(4} The three arbitrators so appolnted shall promptly pro-
ceed to determine and decide the dispute between the parties,
and the decision of a majority of such arbitrators shall be
binding upon the parties, and the parties shall promptly give
effect to and comply with such decision. The cost of eny erbi-
tration shall be borne bhetween the parties in such manner as

a majority of the arbitrators shall determine.

Section 18.10 It 1s a condition of this Lease that this Lease
is to be effective only if the provisions of Section 29 of The
Planning Act, R.5.0. 1970, are complied with., It is in contem-
plation of the parties that prior to the execution and delivery
of this Leass the consent of the Committee of Adjustment of the
Borough of Scarborough thereto shall have been obtained (in which
case the above condition shall have been complied with and this
Lease shall be fully effective), but otherwise the LANDLORD and
the TENANT shall spply for and utilize their joint endeavours

to obtain the requisite consent of the said Committee of Adjust-
ment to this Lease, upon the obtaining of which censent the

said condition shall have been complied with and this lLease

shall be fully effective. / 0 / .

Section 19,11 It is in contemplation of both parties that the
CENTRE including the SIMPSONS BUILDING shall be repaired, main-
tained and operated in accordance with the good general practice
as from time to time observed by prudent owners of Canadian

regional shopping centres, and accordingly the respective cov-

snants of the TENANT and ths LANDLORD relating to the repair,

maintenance and operation respectively of the SIMPSONS BUILDING
and of the balance of the CENTRE shall be read and construed
accordingly. More particularly, it is agreed that repairs
effected by either party be performed with materials either the
sameé as the materials used in nriginal,construction‘ or a sub-

stitute therefor which shall in all respocts be equal therete

in quality, use anrd durability.

Section 19.12 Any notice, statement, demand, request, con-

sent, advice, approval, authorization, offer, agreement,
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" ‘acknowledgment, appointment, designation or refusal which

-either party may desire or_ba required to give to the other
party with regard to any matter or thing in this Lease con-
tained shall be In writing and shall either be personally
served upon such other party or an officer thereof or mailed
in Metropolitan Toronte by prepald, registered post addressod
if intended for the TENANT to Simpsons, Limited (Attention:
The Secretary), The Simpson Tower, 401 Bay Street, Toronto,
Ontaiio. or 1f intended for the LANDLORD to Scarborough
Shopping Centre Limited, Suite 140, Yorkdale Shopping Centre,
Toronto, Ontario, and every such ﬁotice, statement, demand,
request, consent, advice, approval, authorizatioen, offer,
agreement, acknowledgment, appointment, designation or re-
fusal shall be deemed given for all purposes hereunder on the
date it was personally served or if malled, it shall be deemed
so given on the third business day following the date on which
it was sc mailed. Any party hereto may at any time and from
time to time give notice in writing to the other parties of
any change of address of the party giving such notice and from
‘and after the giving of such notice the address therein speci-
fied shall be deemed to be the address of such party for the
giving of notices hereafter. / 0 2.

Section 19.13 Wherever, under any provision of this Lease,
either of the LANDLORD or the TENANT is required to approve any
plans or specifications, any request for such approval shall be
treated with reasonable promptness in all the circumstances, and
4in any event the party whose approval is required shall within
thirty (30) days after such approval is requested either grant
such approval or notify the requesting party as to the reasons

for the withholding of such approval.

Section 19.14 TWhenever the performance by either of the LAND-
LORD or the TENANT of any covenant or obligation contained in
this Lease (other than a covenant or obliga_ti.on to pay rent or
other monies) is provented, delayed or imterrupted because of
‘any UNAVOIDABLE DELAY, the time for the performance of such

covenant or obligation shall be extended for a period squal

‘1

3
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:tb the time during which such UNAVOIDABLL DELAY operates ta
prevent, delsy or interrupt such performsnce, and the party
obligated to parform such covénant or obligation shall not
be considered to be in defsult in performing such covenant
or obligation until the expiration of the time for its per-
formance as so extended, oxcept as to any default not excused
by this provision and provided such party has acted in 8
reasonable business manner with respect to such UNAVOIDABLE
DRELAY and so as o aveld or minimize such prevention, delay
or 1nt:erru13tion.

Section 19,15 If and to the extent that the SIMPSONS RUILDING
as initially constructed pursuant to thse CONSTRUCTION AGREBMENT
derives any necessary support from, or lends sny necessary
support to, the MALL or any of the LANDLORDS BUILDINGS as
initially constructed pursuant to the CONSTRUCTION AGREEMENT,

it is agreed that the appropriate easements and rights shall
exist and continue between the partices for the continuation of
such support during the TERM, and that if any wall or any load
bearing clement is common both to the SIMPSONS BUILDING and

to the MALL or any of the LANDLORDS BUILDINGS it shall be re-/ 03
garded for all the purposes of this Lease (including as to the
chligations to construct, repair, insurc and pay taxes) as being
apportioned in an equitable manner between the SIMPSONS BUILDING
on one hand and the MALL or LANDLORDS RUILDINGS, as the case

ray be, on the other.

Section 19.16 If and to the extent that the boundary line be-
tween the SIMPSONS LAND and the LANDLORDS LAND does not coincide
(as it was intended to do} with the divisions between the SIMPSONS
PARKING FACILITIES and the LANDLORDS PARKING FACILITIES as actually
laid out and constructed and between the STMPSONS BUILDING and

the MALL and LANDLORDS BUILDINGS as actually constructed, the
parties shall enter into the appropriate amendments to adjust

such boundary line to accord therewith,

Section 19.17 The LANDLORD shalil have the right from time to

time to add to the SITE any lands within the boundaries of the
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parcel bounded by Highway 401, McCowan Road, Fllesmere Road
and Brimley Road end in reasonable proximity to the SITE in
which the LANDLORD shall at any time have acquired an interest
by purchase, lease or otherwise and shall declare to have
become part of the SITE and shall use for an expansion of the
CENTRE including PARKING PACILITIES; but provided that, unless
the lands added to the SITE consist of lands leased by Viking
Shopping Centres Limited or its successors as lessor under the
GROUND LBASE to the LANDLORD as lessee under the GROUND LEASE
pursuant to Sections 14.02 and 14.03 of the GROUND LEASE (and
being lands in a location which fulfills the requirements of

Section 14.03 of the GROUND LEASE, the LANDLORD having
consulted with the TENANT prior to giving any approval thereto),

the lands added to the SITE shall be in a location which has
been approved by the TENANT as being & location for added lands
vhich maintains a reasonable balance in the CENTRE, having ‘
regard to the nature of the proposed expansion of the CENTRE,
the proposed use of the added lends, the location and access-
ibility of PARKING FACILITIES to be constructed and their 6
relative convenience to various portions of the CENTRE as / f
expanded, but having regard also to the availability or non-
availability (as the case may be) of potential alternative
locations for added lands which might be more suitable,

Section 19.19 In consideration of the sum of one dollar now

paid by the TENANT and by VIKING to each other (the receipt
and sufficiency of which is hereby by each acknowledged) VIKING
and tho TENANT agree that:

(1) If VIKING shall become entitled to and shall terminate
the GROUND LEASE on account of any breach or non-
performance by the Tenant under the GROUND LEASE, by
re-entry, forfeiture or otherwise, VIKING agrees thgt
(provided the LANDLORD shall not then be in a position
to re-enter the SIMPSONS LAND, having given notice to
the TENANT under either or both Section 18.3 or Section
18.4 and the time permitted for payment or fulfilment

of a covenaont having elapsed without such payment or
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fulfilment having been made) it shall be bound by
this Lease as if VIKING wore the LANDLORD end had
executed this Lease as LANDLORD and that, upon the
request of the TBNANT, VIKING shall grant to the TENANT
further assurances to c¢onfirm to the TENANT the lease
of the SIMPSONS LAND, tcgether with the right teo
maintain any portions of the SIMPSONS BUILDING which
may at OPENING DATE, or at any time thereafter, en-
eroach on, under or over the LANDLORDS LAND and the
non-exclusive rights of use and other rights of the
TENANT as contemplated by this Lease, but reserving
to VIKING the matters reserved to the LANDLORD under
this lease, for a term equal in duration to the then
remaining residue of the TERM, at the same on-going
rent and in accordance with the same provisions as
are set out in this Lease as if VIKING werc the LAND-

/8%

be upon the same terms and to include the same rights,

LORI, the foregoing matters and all othor matters to

covenants, provisos, agreements and conditions as are
contained in this Lease including without limitation
the rights of the TENANT to extend the TERM of the
lLease as provided in Section 3.2 of this Lease and
incorporating by reference, with modifications in
points of detail and with deletion of points then
having no further application, the provisions of the
SIMPSONS RENT AGREEMENT;

{ii) VIKING shall give written notice to the TENANT promptly
upon any termination of the GROUND LEASE being

effected;

{(iii) In the event that it shall be necessdary to comply with
the provisions of Section 29 of The Planning Act of
‘ Ontario, as such provisions may have been amended to
the relevant time, it shall be a condition of the Loase
and other .arrangements between VIKING and the TENANT
that they shall apply for and utilize their joint
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endeavours to obtain all requisite consbnts, if any
consent is necessary to enable compliance, to the
confirmation of the Lease and other arrangoments
between them in accordance with the provisions of

this Section 19.1%; and

(iv) Notwithstanding any provision of this Lease to the
contrary, until VIKING shall become ontitled to and
shall terminate the GROUND LEASE as aforesaid, no
provisions contained in this lLease shall apply to
VIKING other than the provisions of Sections 2.1 (c)
and 19,19 and the definitions and capitalized terms
referred to in such Sections and VIKING shall not be
liable to the TENANT for sny obligation or default of
the LANDLORD hereunder to the extent that such obli-
gation or default occcurred prior to the time when
VIKING shall have become entitled to and shall have
terminated the GROUND LEASE as aforesaid. / 0 é

Section 19.18 The covenants, conditions, agreements and pro-

visions herein contained shall enure to the benefit of and be

binding upon the successors and assigns of the parties hereto.

IN WITNESS WHEREOF the parties heroto have exe Hﬂ ", ‘f.

r"“

this Indenture. 3

. “ -
pOUGH SHOPPING CENTRE § _f-:,- )
i , J : 3.

: o

SIMPSONS, LIMITED
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. SCHEDULE A

Description of SITH

FIRSTLY:

Block M on Plan M-1410 (Borough of Scarbbrough) registered
in the Office of Land Titlos at Toronto;

SUBJECT to on sasement in favour of Tho Corporation of the
Borough of Scarborough expropriated by By-law 9224 over
that part of said Block M shown in broken outlines on said
Plan M-1410 for the purpose of constructing and meintenance
gf : gg;:ginent storm and sanitary trunk sewer, as set out
n A- H

AND SUBJECT to an easement in favour of Bell Canada over

that part of said Block M designated as Parts 1 and 2 on

Plan 66 R-6034 for the purpose of constructing, repairing,
m:aeratinlg1 and maintainin§ in perpetuity its lines of telephone,
telegraph and telecommunication, a= set out in A-387102;

TOGETHER WITH a free and uninterrupted right of way for
pedestriaon passage in favour of the owner and its successors
in title from time to time to each and every part of said
Block M according to said Plan M-1410 and to such persons

as the owner or such successors in title may from time to
time permit in, over and upon Blocks RY and TX as set out
in A-322822 and Blocks SX and UX as set out in A-322823

and A-344281;

and being all of the frechold lands and certain of the
rights of way comprised in Parcel M-2 in the Register for
Section M-1410, Scarborough, entered in the 0ffice of Land
Titles at Toronto; and

SECONDLY :

Block N on Plan M-1410 (Borough of Scarborough) registered
in the O0ffice of Land Titles at Toraonto;

TOGETHER WITH a free and uninterrupted right of way for
pedestrian passage in favour of the owner and its successors
in title from time to time to each and every part of said
Block N according to said Plan M-1410 and to such persons
as the owner or such successors in title may from time to
time permit in, over and upon Blocks RX and TX as set out
in A-322822 and Blocks SX and UX as set out in A-322823

and A-344281;

and being all of the frechold lands and certain of the
rights of way comprised in Parcel N-1 in the Register for
Section M-1410, Scarborough, entercd in the Office of Land
Titles at Toronto.

/o7
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SCHEDULE B

Description of SIMPSONS LAND

ALL AND SINGULAR that certain parcel or tract of land and
premises situate, lying and being in the Borough of
Scarborough, in the MuniciKnlity of Metropolitan Toronte
and being comgoscd of Block N synd part of Block M as shown
on a plan registered in the OffFice of Land Titles at Torento
as Number M-1410, more particularly described as follows:

COMMENCING at the southwestorly angle of Block SX according
to said Plan M-1410,

THENCE North 74° 53' 50" East a distance of 1.00';
THENCE on a curve to the left of radius 484.00' an arc
distance of 300.62', the chord equivalent being 295.81'
measured on a course North 32° 53' 50" West;

THENCE North 50° 41' 30" West a distance of 2.73%;
THENCE on a curve to the right of radius 49.00' an arc
distance of 68.12', the chord equivalent being 62.76"
measured on a course of North 10° 52 00" West;

THENCE on a curve to the left of radius 494.00' an arc
distance of 158.78', the chord eguivaient being 158,10'
measured on a course of North 19° 45* 00" East; ;
THBNCE North 10° 32' 30" East a distance of 192,96";

THENCE North 79° 27' 30" West a distance of 1.00' to the
northwesterly angle of said Block 8¥;

THENCE North 10° 32' 30" East along the easterly limit of
Borough Drive 120.00°;

THENCE on a curve to the right of radius 477.00' esn arc
distance of 336.94' the chord equivalent being 329.98!
measured on a course of North 30° 46' 50" Last; 8/

THENCE South 37° 17! 30" East a distance of 163.37';
THENCE Scuth 61° 56' 50" East a distance of 238,39';
THENCE South 28" 41' 30 West a distance of 187.10°';
THENCE South 61° 08' 10" East a distance of 291,28';
THENCE South 28° 30T 00" West a distance of 12.88';

THBNCE Scuth 28° 50' 30" West a distance of 336.98';
THENCE South 28° 29' 50" West a distance of 37.92%;

THENCE South 61° 05' 10" East o distance of 22.67';

THENCE South 29° 20' 40" West a distance of 175.95';
TﬁENCE South 73° 44' 40" West a distance of 324,03';

THENCE on a curve to the S"UB"W
distance of 90.95'.the chord equivalen bein 9d 31PN AFod

en a course of North 09° 42' 20" West g in £F $ECASLINMEIEAGRERN t
ulhunrlasummngg.,m 42 of Th a

The above described lands contain 11,34~ Acowsmuomtod ¥95 %,m en of

and bcln;r shewn on the ‘plan -onnexed asi paxt..Af ﬂéggﬁgmgg hm aiv-n
o

b i Iunncuon 1o which the viihin lnntmu::;i’ .
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" Schedule "D® to Simpsons
Lease
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greater clarily, see larger
whole plans from which this
and other parts of this
Schedule "D* were reduced
.and which are incorporated
herein by reference.
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Sohedule "R" to Simpsons
Laase

Part 3 of 4 parts. Por
greater clarity, see larger
whole plans from which this
and other parts of this
Schedulie "D" were reduced
and which are incorporated
herein by reference.
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APBIDAVIT TO BB MADE BY AN OFPICER AS TO
AUTHORITY OF PERSONS BXBGUTING POR A -
CORPORATION OR COMPANY

LAND TITLBS ACT

I, KBNNER C. AMBS, of the Town of Markham,
in the Regional Municipality of York, make oath and say:

1. I am the President of Scarborough Shopping .
Centre Limited.

2. Thomas R. Gilmour, whose signature is affixed
to the annexed (or within) document is a Vice-President of the
said Company, and Kenner {. Ames, whose signature is also

affixed thereto is the President thereof, and the seal affixed
thereto 1s the corporate seal of the said Company.

3. Under the by-laws of the said Company, the
President and Vice-President are empowered to execute on behalf
of the Company all deeds and other instruments requiring the
seal of the Company.

4. The said Company is, I verily belleve, the
lessor of the land mentioned in the said document.

SWORN before me at the City

of Toronto, in the Municipality

of Metropolitan Toronto this ;

30th day of October, 1974. g
i
)

A Commifsioner, etc.



ot AFFIDAVIT TO BE MADE BX AN OFFICIR AS 10
AUTHORITY OF PLREONS MXICUTING FOR A
' CORPORATION OR COMPANY .

LAND TITLES ACT

I, Kenneth Watt Kernaghan™of “the City of Toronto, in the
Municipality of Metropolitan Toronto, make oath and asay:

1. I am the Secretary of Simpeons, Limited. ] e .
2. E.. L. Rounding, whose aignature is affixed to the annexsd
iR,

(ox within) document is a Vise-Fresident of the said Company, and ‘Zea’
K. W. Rernaghan, whose signature is also affixed thereto 1s the )
Secretary thersof, and the seal affixed thereto is the corporate

seai of the saild Company.

3. Undexr the by-laws of the ssid Company, a Vde‘e?%nt and ::‘g _
the Secretary are empowered to execute on hehalf of tha Company all

deeds and other instruments requiring the seal of the Company.

4. VThe sald Company is, I verily belleve, tha lessee of the

land mentioned in the said document.

BWORN bhefore me at the City of ) / / y -’ _
Toronta :;.n the Municipality of ; %/ . ’ a
Matropolitan Toronto this I~ ; l—’i

day of M{a,) 1974. ) :

A gionex, etc.
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* . 1 AEFIDAVIT 10 BE MADE DY AN OIFf*ICER AS TO
AUTIHORITY QOF PBRSON. HXHCULING FOR A
' CORPORALION OR COMPANY

LAND TITLES ACT

X
in the Munioipality of Metxropolitan Toronto, make oath and sayt

-
. &JH—MWE ¢ of the City of Torento

1. X am the Mesteeant Secretaryof viking shopping Centres
Limited. ' |

.2 ? VA -ST'ONE.S' s whose signature is affixed to the
annexed (or within) document is a PiRECTOR. of the said Company,
3k B“é‘l;h& ¢« Whose signature is also affixed thereto

2

is the AeeisesssSecretary thereof, and the seal affixed thereto is
the corporate seal of the said Company.

3. Under the by-laws of the said Company, the DIRECTRR.
and hoedeeant Secratqydre empovWered to execute on behalf of the
Company all deeds and other instruments requiring the seal of the

R /19

4. The said Company is, I vexily belleve, the registered

owner of the land mentioned in the said deocument.

. -BWORN bhefore me at the City of ) '
i Toronto in the iﬁunicipality of ; é[ :
Metropolitan Toronto this lad™ ; @ ) )

' day of ADVENGEL 1974. ; '

Al gaipner, eta.

pui L
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Ministry of Land
@ Consumer and  Regqistry LAND REGIS.Z FFICE No. 66
Commercial Office

Ontario Relations

PTER 1569 * P e 2D

iTTR 558 % ©M e dAR
% :“i* -V(-\:-.‘:).?_‘le.ﬁ

" REGISTRATION CASHIER FORM

Land Raegistry Office for the Land N ron
Titlas Division of Toronto and York South (No. 68) ViR 1568

Parcul Unit Lowl

- -
Bootlon
Building Yurk Condominium Plan No.
J1-1¢e 9
, - 9
" FEES Ve
Execution
i Extra Fees 2,00
3 -
-
~ LT. Tax (over $45,000.00) /
e
LT, Tex (under $45,000.00) IV
R.S. Tax and consideration / \ //\
Extra Tax ; / \ / \
7 7
VI A0
1R
AFFIDAVITS:
Planning Act LY/ Res Witness Ago/Spousal

O 0

rug Fopefar Numlm

10808 (5.79)
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APPLICATION TO REGISTER
NOTICE OF AN AGREEMENT
LAND TITLES ACT

Section 78

TO: The Land Registrar for the Land Titles Division of Toronto and
York South (No. 66)

Scarborough Shopping Centre Limited being interested in
the land entered as Parcels M-2 and-N;é~both said parcels being
in the Register for Section M-1410 of which The T. Eaton Company
Limited is the registered owner hereby applies to have Notice of an
Agreement dated August 23, 1979, made between Scarborough Shopping
Centre Limited, Simpsons Limited and The T. Eaton Company Limited
entered on the Parcel Register, The evidence in support of this
Application consists of:

1. An executed gcopy of the said Agreement.
This Application is not made for any fraudulent or improper purpose.
The address of Scarborough Shopping Centre Limited for service is:

Suite 140

Yorkdale Shopping Centre

Toronto, Canada
M6A 2T9

SCARBOROUGH SHOPPING CENTRE LIMITED
by its Solicitors Messrs. Blake,
Cassels

Per:

-
-
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This Supplementary l.ease made the 23rd day of
August, 1979,

BETWEEN:
SCARBOROUGH SHOPPING CENTRE LIMITED,

a company incorporated under the
laws of Ontario,

(hereinafter called the "LANDLORD"),
OF THE FIRST PART;

SIMPSONS LIMITED,

a company incorporated under the
laws of Canada,

(hereinafter called the "TENANT"),
OF THE SECOND PART;

-and-

THE T. EATON COMPANY LIMITED,

a company incorporated under the
laws of the Province of Ontario,

(hereinafter called "Eatons"),
OF THE THIRD PART.

WHEREAS by a lease (the '"Lease') made as of the '
g 17th day of July, 1972 between the LANDLORD and the TENANT
£ (VIKING being a party of the third part for thc limited purposes
' of confirming ownership in the TENANT of certain facilities and
confirming to the TENANT'S security of tenure) the LANDLORD
leased to the TENANT certain lands (comprising approximately
11.394 acres) upon which the TENANT located certain premises
{comprising approximately 162,000 square feet of NET FLOOR AREA
on two levels) as more particularly defined in the Lease on
and subject to the terms and conditions therein set out; and

] WHEREAS consent of the Committee of Adjustment
under The Planning Act to the Lease was given on October 8,
1974; and

WHEREAS notice of the lLease was registered November
12, 1974 as Instrument No. A-461974; and

WHEREAS terms in block capitals are defined terms
which have the same meaning herein as are ascribed to them in
the Lease; and

WIHEREAS Eatons is the successor of VIKING as owner
of the reversion of the lands demised by the GROUND LEASE by
virtue of a transfer rcgistered against the SITE on October 27,
1977 as Instrument No. A-652827 (the "Transfer") and is a




party to this- Supplementary Lease only for the purpose of giving
the acknowledgement contained in Paragraph 14 hereof; and

WHEREAS the SITE (excluding Block D as hereinafter
defined) is described in Schedule D hereto; and

WHEREAS each of the LANDLORD and the TENANT are
entering into this Supplementary Lease pursuant to Section 19.7
of the Lease; and

WHEREAS pursuant to Article XVI of the Lease in

March of 1978 the LANDLORD commenced construction and is now
proceeding with and has substantially completed the construction
of a major expansion to the CENTRE (the "Shopping Centre
Expansion") comprising (a) an additional department store
initially to be occupied by the Hudson's Bay Company comprising
approximately 157,000 square feet of NET FLOOR AREA on three
levels within the area outlined in yellow on the SITE PLAN,

(b) net additional RETAIL SPACE comprising approximately 68,000
square feet of NET FLOOR AREA on two levels and (c) additional
COMMON FACILITIES including both new malls and arcades connecting
the aforementioned space at each mall level with the existing
CENTRE and PARKING FACILITIES (including PARKING FACILITIES in
' PARKING STRUCTURES); and

WHEREAS a portion of the additional RETAIL SPACE and
COMMON FACILITIES being constructed in connection with the
Shopping Centre Expansion comprising substantially PARKING
STRUCTURES and a bridge therefrom to the second level of the
SIMPSON BUILDING (the "Bridge") is being located on the SIMPSONS
LAND and such was not contemplated by the Lease; and

: WHEREAS pursuant to a letter agreement dated Maxch
17, 1978 (the "Letter Agreement") the TENANT recorded its general
approval of the Shopping Centre Expansion, proposed amended SITE
PLAN in connection therewith and the introduction of the addi-
tional COMMON FACILITIES on the SIMPSONS LAND on the understanding
that the LANDLORD would submit this Supplementary Lease to the
TENANT to record the necessary amendments to the Lease; and

WHEREAS the amended SITE PLAN (the ''New Site Plén")
showing the Shopping Centre Expansion is annexed hereto as
Schedule A; and

WHEREAS the additional RETAIL PREMISES and COMMON
FACILITIES (including, for greater certainty, PARKING FACILITIES)
being constructed on the SIMPSONS LAND by the LANDLORD and any
additional COMMON FACILITIES constructed by the LANDLORD pursuant
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to Section 13 hercof are hereinafter referred to as the "Landlord's
Common Facilities on the Simpsons Land" and the additional

PARKING PACILITIES being constructed by the LANDLORD or constructed -
by the LANDLORD pursuant to Section 13 hereof on the SIMPSONS LAND
are hereinafter referred to as the '"Landlord's Parking Facilities

on the Simpsons Land'; and

WHEREAS by reason of locating the Landlord's Common
Facilities on the Simpsons Land the SIMPSONS OUTDOOR SELLING AREA
may be required to be re-located; and

' WHEREAS as part of the Shopping Centre Expansion
three hundred and fifty (350) PARKING SPACES are being constructed
on Block D on Plan M-1410 in the Borough of Scarborough, in the
Municipality of Metropolitan Toronto ("Block D"), and the LANDLORD
has designated Block D to be a part of the SITE until at least
October 9, 1980; and

WHEREAS the designation of Block D as part of the
SITE does not rcquire the approval of the TENANT under the Lease
but such has already been approved by the TENANT; and

WHEREAS Block D is shown on the New Site Plan and
has been zoned to permit parking thereon on a temporary basis
for a period expiring October 9, 1980 although such zoning may
be renewed; and

WHEREAS the expiration of the zoning of Block D to
permit parking thereon will result in the LANDLORD being required
to construct additional PARKING FACILITIES on the SITE (or on
other lands adjacent to the SITE designated by Eatons and
approved by the LANDLORD in each case pursuant to the GROUND LRASE
provided the location thereof has been approved by the Borough of
Scarborough and others having rights of approval) and failing the
obtaining. of such approvals will be located on the SITE; and

WHEREAS the site plan showing the additional PARKING
STRUCTURES on the SITE by reason of the additional three hundred
and fifty (350) PARKING SPACES on Block D being relocated to the
SITE is annexed hereto as Schedule B (the "Future Site Plan"); and

WHEREAS pursuant to a letter agreement of August 31,
1978 between the LANDLORD and the TENANT the TENANT consented to
the construction of PARKING FACILITIES on the SITE in accordance
with the Future Site Plan; and

WHEREAS prior to the commencement of construction of
the Shopping Centre Expansion the SIMPSONS PARKING FACILITIES
comprised eight hundred and eleven (811) PARKING SPACES at grade
level (the "Pre-Expansion Simpsons Parking Facilities") and such
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were and are sufficient to comply with Section 17.2 of the Lease.

NOW THEREFORE in consideration of the sum of five
dollars ($5.00) now paid by each of the parties hereto to each
of the other parties hereto (the receipt and sufficiency of
which consideration is by each party hereby acknowledged) it is
agreed as follows:

1. Each of the LANDLORD and the TENANT acknowledges
and agrees that each of the facts and status of certain matters
hereinbefore referred to is correct.

2, Pursuant to Section 19.17 of the Lease the LANDLORD
hereby declares Block D to be a part of the SITE. Each of the
LANDLORD and the TENANT agrees that such designation will be
effective until the LANDLORD, by notice in writing to the
TENANT, declares Block D no longer to be so designated. Such
notice may not be given by the LANDLORD unless alternative
arrangements have been made by it to comply with its covenants
pertaining to parking under the Lease as amended hereby.

3. : The LANDLORD covenants that it will proceed with
the construction of the Shopping Centre Expansion in accordance
with the requirements of the Lease, the New Site Plan and the
plans and specifications therefor. The TENANT confirms its
approval of the Shopping Centre Expansion including each of the
New Site Plan and the plans and specifications of the Shopping
Centre Expansion. The TENANT acknowledges that the LANDLORD
has obtained from it all consents and approvals'required under
the Lease in connection with the Shopping Centre Expansion and
its construction to the date of this Supplementary Lease. The
LANDLORD covenants that it will continue to obtain all necessary
approvals and consents required to be obtained under the Lease
in connection with the Shopping Centre Expansion and its
construction.

4. The TENANT hereby confirms that, pursuant to the
Letter Agreement, it has granted to the LANDLORD, its contractors,
agents and employees the right and licence to enter upon the
SIMPSONS LAND to construct the Landlord's Common Facilities on
the Simpsons Land.

5. Following completion of the Shopping Centre Expansion
(a) for the purposes of Section 17.2 of the Lease, the SIMPSONS
PARKING FACILITIES on the SIMPSONS LAND shall be deemed to
contain eight hundred and eleven (811) PARKING SPACES and the
“Landlord's Parking Facilities on the Simpsons Land shall be
~ those PARKING SPACES in excess thereof and (b) for all
other purposes in the Lease the SIMPSONS PARKING FACILITIES



on the SIMPSONS LAND shall be those PARKING FACILITIES on the
SIMPSONS LAND at grade level whether or not located under

PARKING STRUCTURES and the Landlord's Parking Facilities on the
Simpsons Land shall be deemed to be those PARKING FACILITIES on the
SIMPSONS LAND not located at grade level.

6. If the Landlord's Common Facilities on the Simpsons
Land have affected the SIMPSONS OUTDOOR SELLING AREA such may be
relocated by the TENANT in accordance with Section 2.3 of the
Lease including, for greater certainty, to a location on the
Landlord's Common Facilities on the Simpsons Land if such loca-
tion is within the limits of the area contemplated by Section
2.3 of the Lease, The LANDLORD shall have the right from time

to time to alter the Landlord's Common Facilities on the Simpsons
Land provided that, unless such alterations are being completed
to the extent permitted under Section 13 hereof, such alterations
will be subject to the prior written approval of the TENANT,

such approval not to be unreasonably withheld,

7. As part of the Shopping Centre Expansion the
LANDLORD has constructed the Bridge at its own expense and the
TENANT has constructed the break-through into the SIMPSON
BUILDING and the alterations within the SIMPSON BUILDING to
enable the connection of the Bridge at its expense; the TENANT
and the LANDLORD each agrees that such construction completed
by the other is satisfactory and is in accordance with the
requirements of the Lease,.

8. Notwithstanding the provisions of Section 4,1(ii)
of the Lease pertaining to taxes, rates, duties and assessments
on the SIMPSONS LAND, in keeping with its obligations under
Section 5.3 and in lieu of the TENANT'S obligation in connection
therewith, the LANDLORD shall pay or cause to be paid all taxes,
rates, duties and assessments whatsoever assessed or levied in
respect of the Landlord's Common Facilities on the Simpsons
Land or, where there is no separate assessment or levy of the
same, such portion of such taxes, rates, duties and assessments
as may be allocated in respect of the Landlord's Common
Pacilities on the Simpsons Land on a fair and reasonable basis
thereto (and failing agreement as to such allocation, such to
be determined in accordance with Section 19.1 of the Lease).

9, Consistent with the grant contained in Section 5.10
of the Lease, the TENANT grants to the LANDLORD the exclusive
right (subject to the TENANT'S right to remedy default of the

" LANDLORD pursuant to Section 14.1 of the Lease) to operate,
police, supervise, regulate, repair and maintain all PARKING



FACILITIES and other COMMON FACILITIES on the SIMPSONS LAND.

10, - Annexed hereto as Schedule C is a revised MERCHANDISING
PLAN replacing Schedule D to the Lease. The TENANT hercby
approves such MERCHANDISING PLAN. The LANDLORD acknowledges that
any changes to Schedule C will, if required by the Lease, be
subject to the prior consent or approval of the TENANT, all as
contemplated by Article VII of the Lease.

11. For the purposes of paragraph (2) of Section 13.5

of the Lease, in determining the extent to which costs incurred

by ‘the LANDLORD in repairing or replacing any COMMON FACILITIES

on the SIMPSONS LAND are to be paid by the TENANT, it is agreed

that the Landlord's Common Facilities on the Simpsons Land will

be deemed to be for the account of the LANDLORD and the remaining '
COMMON FACILITIES will be for the account of the TENANT.

12, By reason of the TENANT permitting the LANDLORD to
construct the Landlord's Parking Facilities on the Simpsons

Land, the LANDLORD covenants that in connection with an expansion
of the SIMPSONS BUILDING under Article XV of the Lease, not-
withstanding Section 15.1(3) of the Lease, the LANDLORD shall,

if the TENANT is desirous of locating PARKING SPACES on the
LANDLORD'S LAND, furnish the necessary number of PARKING SPACES
on the LANDLORD'S LAND in PARKING STRUCTURES provided (i) the
LANDLORD'S obligation under this Paragraph 12 shall be limited
to providing that number of PARKING SPACES equal to the number
of PARKING SPACES on the SIMPSONS LAND at the time of the
completion of the Shopping Centre Expansion which are in excess
of eight hundred and eleven t811) (ii) for the purposes of
Section 2.1(c), the title to and ownership of the PARKING
FACILITIES constructed in connection with such expansion of the
SIMPSON BUILDING shall at all times during the TERM be vested

in the TENANT and (iii) the PARKING FACILITIES so constructed

on the LANDLORD'S LANDS by the LANDLORD shall be at the TENANT'S
expense save that if and to the extent such PARKING PACILITIES
are constructed on lands other than Blocks M, N and D and, prior
to such construction, either the improvements on such lands are
not similar to the improvements existing on the SIMPSONS LAND
prior to the commencement of the Shopping Centre Expansion, or
such lands are unimproved, the LANDLORD shall assume the expense
to the extent such exceeds the expense of locating such PARKING
FACILITIES on lands having impnrovements similar to those existing on
the SIMPSONS LANDS prior to the commencement of the Shonping Contro
Expansion.

13. I1f the zoning of Block D to permit parking thereon
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expires, the TENANT hereby confirms its consent to the construc-
tion of the necessary additional COMMON FACILITIES in accordance
with the Future Site Plan but no other COMMON FACILITIES.

14. By virtue of the Transfer Eatons acknowledges to the
TENANT that it has assumed all the obligations of VIKING under the
Lease.

15, As all construction, developmental and other costs

and expenses of a capital nature incurred in connection with the
construction of the Shopping Centre Expansion are not for the
account of the TENANT other than the work already completed by
the TENANT pursuant to Section 7 hereof, each of the LANDLORD
and the TENANT acknowledges that nothing in the Supplementary
Lease is intended to or will result in a change in any amount
payable by the TENANT under the RENT AGREEMENT (including for
greater certainty, Sections 2 or 3 thereof).

16. For the purposes of Sections 13.1 and 13.2 of the

Lease, the RETAIL PREMISES eonstructed by or on behalf of the ’ '
LANDLORD on the SIMPSONS LAND in connection with the Shopping

Centre Expansion shall, for greater certainty, be deemed not to be

a part of the COMMON FACILITIES.

17. - Except as modified by this Supplementary Lease, eachy
of the parties hereby confirms the provisions of the Lease angﬁthemi;m
RENT AGREEMENT. PSR v“nﬁigg_
P " “.'
n,."”"._
IN WITNESS WHEREOF the parties hereto have'4 bemgbu
ok %@
these presents as of the date first above written. -“%E?ﬁ;g;é
' vu-ﬁﬁ”':"dﬁ 1
R A

SCARBOROU HOPPING CENTﬁh‘LiygﬂﬁL
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5, ' ’ SCHEDULE C-1A
. TO SUPPLEMENTARY LEASE
MADE AUGUST 23/79

Key to Merchandising Plan
of July 16, 1979 - lLevel 1

Space No. Type of Use

1A-1 Family Clothing

1A-2 Keys

1A-5 Ladies' Apparel

1A-6 Drug Store’

1A-7 Family Shoes

1A-8 Largesize Men's Clothing
18-1" Specialty Menswear

1B-2 Handbag/Luggage Boutique
1B-3 Dried Fruit § Nuts

1B-4 Ladies' Apparel

1B-5 Largesize Ladies' Clothing
1B-6 Men's Shoes

1B-7 Ladies' Apparel

1B-8 Men's Apparel

1B-9 Children's Clothing

1B-10 Men's Specialty Shirts/Ties
1B-11 Houseware Gifts

1B-12 | Men's Apparel. \
1B-13 Candle Shop

1B-14 Toys § Games

1B-15 ) Fabrics

1B-16 Fine Art Gifts

1B-17 Family Shoes

1B-18 Stationery/Cards/0Office Supplies
1B-19 Coins § Stamps

1B-20 Jewellery § Gifts

1B-21 Ladies' Beauty Salon

1B-22 Men's Barber Shop

1B-23 Lingerie

1B-24 Unisex Clothing

1B-25 Sporting Goods § Apparel
1B-26 " Porcelain/China Specialty
1B-27 Jewellery

1B-28 Specialty Ladies' Clothing
1B-29 Ladies' Shoe Boutique

1C-1 : Jewellery

1C-2 Trust Company

1€C-3/4 Restaurant-Pancake Specialty
1C-§ Optometrist

1C-6 Ladies' Apparel

1C-7 Luggage/Handbags

1C-8 Ladies' Shoes

1C-9 Arts/Crafts/Toys

1C-10 Ladies' Apparel

1C-11 Cameras § Photographic Supplies
1C-12 Pets .

1C-13 Restaurant

1C-14 Candy Store

1C-15 Tobacco § Periodicals

1C-16 Ladies' Wigs/Beauty Supplies
1C-17 Brewers Retail

1C-18 Bank

1C-19 Market Research Office

1J-1 Athletic Footwear/Apparel/Equipment
1J-2 Bedding Specialties

1J-3 Ladies' Apparel

1J-4 Family Shoes

1J-5 Men's Formal Apparel

1J-6 Ladies' Specialty Apparol /_2
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PAGE 2 SCHEDULE C-1A
TO HBC LEASE
OF AUGUST 1, 1979

o J
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Space No. Type of Use

1K-1 Family Jeans Store

1K-2 Piano/Organ/Musical Tnstruments

1X-3 Greeting Cards

1K-4 Wine Store

1K-S§ Cosmetics/Beauty Supplies

1K-6 Unisex Clothing

1K-7 Ladies' Apparel

1K-8 Buckles & Belts

1K-9 Jewellery-Synthetic Jewel Specialty
1K-10 China § Tableware

1K-11 Stereo § Hi-Fi

1X-12 Telephone Centre

1K:13 Ladies'Apparel

1L-1 Ladies' Specialty Apparel

1L-2 Ladies' Specialty Apparel

1L-3 Snack Bar ) !
1L-4 Household § Small Business Computers
1L-5 Restaurant-Crepe Specialty

1M-1 Men's Shoes

1M-2 Leather Apparel '
1M-3 Dry Cleaning § Laundry Pickup Station

/7
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Key to Merchandising Plan
of July .16, 1979-Level 2

Space No,

2A-1
2A-2
2A-3
2A-4
2A-5S
2A-6
2A-7
2A-8
ZAc9
2A-10
2A-11
2A-12
2A-13
2A-14

2B-1
2B-2
2B-3
2B-4
2B-5
2B-6 .
2B-7
2B-8
2B-9
2B-10
Z2B-11
2B-12
2B-13
2B-~14
2B-~15
2B-16
2B-17
Z2B-18
2B-19
2B-20
2B-21
2B-22
2B-23
2B-24

2C-1
2C-2
2C-3
2C-4
2C-5°
2C-6
2C-7
2C-8
2C-9
2C-10
2C-11
2C-12
2C-13
2C-14
2C-15
2C-16
2C-17
2C-18
2C-19
2C-20

Type of Use

Records/Tapes
Specialty T-Shirts
Watches/Clocks

Gift Boutique
TV/Stereo/Home Applicances
Men's Apparel
Men's/Ladies' Shoes
Bath Boutique

Ladies' Apparel

Paint § Wallpaper
Tobacco § Sundries
Restaurant/Coffee Shop
Children's Shoes
Girl's Apparel

Ladies' Shoes

Travel Agency

Specialty Gifts

Ladies' Apparel

Family Shoes

Ladies' Apparel -

Unisex Apparel

Sewing Machines

Specialty Gifts

Antiques

Jewellery § Gifts

Optical -
Specialty Ladies' Accessories
Kitchen Specialties
Ladies' Apparel

Lighting Fixtures § Sundries
Books

Ladies' Apparel

Men's Apparel

Clocks § Watches

Ladies' Apparel

Ladies' Handbags Boutique
Stereo/Hi Fi

Sunglasses Boutique

Ladies' Apparel
Ladies' Apparel
Men's/Boy's Apparel
Books

Ladies' Apparel
Specialty Gifts
Men's/Boy's Apparel
Maternity Apparel
Greeting Cards
Furniture
Housewares Gifts
Furniture

Ice Cream Snack Bar
Hardware Store-General
Wool Shop

Bank Staff Area
Tobacco § Sundries
Hobbies/Crafts
Management Storage
Management Office

-/
SCHEDULE C-2A

= s EiiiéﬁgL e B o &5

TO SUPPLEMENTARY LEASE

MADE AUGUST 23/79

-y



PAGE 2

Space No.

2D-1
2D-2
2D-3
2D-4
2D-5
2D-6
2D-7
2D-9
2D-10
2D-11/12
2D-13
2D.14
2D-15
2D-16

~/
SCHEDULE C-2A
TO HBC LEASE
OF AUGUST 1, 1979

Type of Use

Florist

Prepackaged Frozen Meat § Seafood
Fresh Meat § Delicatessen
Fresh Fish § Seafood
Snack Bar

Liquor Store

Snack Bar
Restaurant/Lounge/Disco
Greengrocer

Fresh Meat § Delicatessen
Amusement Game Centre
Snack Bar

Snack Bar

Bakery

Market Court Kiosks

2K-1
2K-2
2K-3
2K-4

Coffee/Tea/Spice Xiosk
Orange Juice Kiosk
Snack Food Kiosk
Cookie Kiosk

Family Shoes
Jewellery § Gifts !

Educational Books & Supplies
Family Jean Store

Ladies' Shoes

Men's Specialty Gifts '
Microwave

Portrait Photography Studio

Ladies' Apparel

Specialty Gifts

Specialty Candy

Art Gifts

Athletic Footwear/Apparel/Equipment
Records § Tapes

Ladies' Apparel

Athletic Apparel

Camera & Photographic Supplies
Men's/Ladies' Shoes

Ladies' Apparel

Ladies' Apparel

Maternity Apparel

Restaurant Kitchen (of 1L-5)

Men's Apparel
Ladies' Apparel R
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B SCHEDULE "D

FIRSTLY:

Block M on Plan M-1410 (Borough of Scarborough) registered in the
Land Registry Office for the Land Titles Division of Toronto and
York South (No. 66);

SUBJECT to an easement in favour of The Corporation of the Borough
of Scarborough expropriated by By-law 9224 over that part of said
Block M shown in broken outlines on said Plan M-1410 for the
purpose of constructing and maintenance of a permanent.storm and
sanitary trunk sewer, as set out in A-71301;

AND SUBJECT to an easement in favour of Bell Canada over that

part of said Block M designated as Parts 1 and 2 on Plan 66R-6034

for the purpose of constructing, repairing, operating and maintaining
in perpetuity its lines of telephone, telegraph and telecommunication,
as set out in A-387102;

i AND SUBJECT to an easement in favour of The Corporation of the
o, Borough of Scarborough owr that Part of said Block M designated as

Firstly: Parts 3, 4, 5 and 16 on Plan 66R-6947 and
Secondly: Parts 3, 4, 5 and 6 on Plan 66R-6948

P to construct, and from time to time maintain, inspect, repair,
and replace in perpetuity, a three-inch underground conduit for: '
electrical cable or cables, as set out in A-652794;

TOGETHER WITH a free and uninterrupted right-of-way for pedestrian
passage in favour of the owner and its successors in title from

time to time to each and every part of said Block M according to
said Plan M-1410 and to such persons as the owner or such successors’
in title may from time to time permit in, over and upon Blocks RX
and TX as set out in A-322822 and Blocks SX and UX as set out in
A-322823 and A-344281;

and being all of the frechold lands and certain of the rights-of-
way comprised in Parcel M-2 in the Register for Section M-1410,
Scarborough, registered in the Land Registry Office for the Land
Titles Division of Toronto and York South (No. 66);

SECONDLY :

Block N on Plan M-1410 (Borough of Scarborough) registered in the
Land Registry Office for the Land Titles Division of Toronto and
York South (No. 66);

SUBJECT to an easement in favour of The Corporation of the Borough
of Scarborough over that part of said Block N designated as Part 2
on Plan 66R-6948 to construct, and from time to time maintain,
inspect, repair and replace in perpetuity, a three-inch underground
conduit for electrical cable or cables, as set out in A-652794;

TOGETHER WITH a free and uninterrupted right-of-way for pedestrian
passage in favour of the owner and its successors in title from

time to time to each and every part of said Block N according to
said Plan M-1410 and to such persons as the owner or such successors
in title may from time to time permit in, over and upon Blocks RX and
TX as sct out in A-322822 and Blocks SX and UX as set out in A-322823
and A-344281;

and being all of the freehold lands and certain of the rights-of-way
comprised in Parcel N-1 in the Register for Section M-1410,
Scarborough, registered. in the Land Registry Office for the Land
Titles Division of Toronto and York South (No. 66).
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g Document General A ; D

==r~ Ontario Form 4 — Land Regisiration Reform Acl, 1084

ﬁﬁ; Regletry [} (2) Page ] of pages ,'
C'f3585‘\ (3) Property 3 6/)

Identifier(s) Additional:
06000 - 0088 (LT) Eeheaue O
{4) Nature of Document
APPLICATION TO AMEND THE REGISTER (S. 78 of the Land W
Titles Act)
(5) Consideration

- Dollars §
ng 03 26 1t 2li [(6) Dascription 2
) - Parcel N-1 and part of Parcel M-&, both in the register
A for Section M-1410, being Block N and part of Block M,
v 7 Plan M-1410, City of Scarborough, Municipality of
AR REAITT G S I T T Metropolitan Toronto, more particularly described on
‘ the attached Schedule.

FOR OFFICE USE ONLY

New P Identifiers
ow Property I Additional:

See
Schedute ]

(7) This {a) Redescription (b} Schedule for:
4 D ! New Eassment Additional
O Contalns: Plan/Sketch []! Descripion [{ Parties  [7] Other

Sonecuin
{8) This Document provides as follows: T« W E& LY SimpP3on s, fam ITED

SIMPSONS LIMITEDF havingta: legal interest in the land described in Box 6 above, of which
T. Eaton Holdings Limited is the registered owner, hereby applies under S. 78 of the

Land Titles Act to have the register for the said Parcels amended by changing the name of
SIMPSONS, LIMITED to SIMPSONS LIMITED.

The evidence in support of this application consists of:

1) a notarial copy of the Certificate and Articles of Continuance effective May 23, 1979
whereby SIMPSONS, LIMITED was continued as SIMPSONS LIMITED, registered in the Land
Registry Office for the Land Titles Divisgrg;fietropolitan Toronto on September %.

- 725857 -

1991 as [nstrument No.

. Continued on Schedute %
(@ This ocument relajes 10 insirurment umber(s) )
<

A-461974, A-601584

({10} Party(ies) (Set out Status or Interest}
Name(s) Signature({s) Date of Signature
Y M D

(J.JA. Doylé) i ;
B A R 1Y B ol § ) - P feen

CBlake, Cassels. & Oraydom. . .. i e i e, i

(11) Address

for8endec 491 Bay Street, Toronto, Ontario

\_
({12) Party(les) {Set out Status or Interest)

Signature(s)

{13) Address
for Service

{ (14) Municipal Address of Property (15) Document Prepared by:
Scarborough Town Centre Blake, Cassels & Graydon
300 Borough Drive Box 25, Commerce Court West

Scarborough, Ontario Toronte, Ontario
MIP 4P5 /é, MSL 1A9 (0T)
’ .

10174 (12/84)

Feas and Tax )

Registration Fee 7 Y e

P —

e
N

FOR OFFICE USE ONLY




SCHEDULE 1

Parcel N-1 and part of Parcel M-2, both in the Register for
Section M-1410 being Block N and part of Block M, Plan M-1410,
City of Scarborough, Municipality of Metropolitan Toronto, more
particularly described as follows:

COMMENCING at the southwesterly angle of Block SX according to
said Plan M-1410;

THENCE North 74 degrees, 53 minutes, 50 seconds east (N 74° 537
50" E) a distance of 1.00 feet;

THENCE on a curve to the left of radius 484.00 feet an arc
distance of 300.62 feet, the chord equivalent beinyg 295.81 feet
measured on a course North 32 degrees, 53 minutes, 50 seconds
west (N 32° 537 50" W):

THENCE North 50 degrees, 41 minutes, 30 seconds west (N 50°,
41’, 30" W) a distance of 2.73 feet;

THENCE on a curve to the right of radius 49.00 feet an arc
distance of 68.12 feet, the chord equivalent being 62.76 feet
measured on & course of North 10 degrees, 52 minutes, 0 seconds
west (N 10°*, 52/, 0" W);

THENCE on a curve to the left of radius 494.00 feet an arc
distance of 158.78 feet, the chord equivalent being 158.10 feet
measured on a course of North 19 degrees, 45 minutes, 0 seconds
east (N 19°, 45/, O" E);

THENCE North 10 degrees, 32 minutes, 30 seconds east (N 10°,
327, 30" E) a distance of 192.96 feet;

THENCE North 79 degrees, 27 minutes, 30 seconds west (N 79°,
27', 30" W) a distance of 1.00 feet to the north westerly angle
of said Block §X;

THENCE North 10 degrees, 32 minutes, 30 seconds east (N 10°,
327, 30" E) along the easterly limit of Borough Drive, 120.00
feet:

THENCE on a curve to the right of radius 477.00 feet an arc
distance of 336.94 feet the chord equivalent being 329.98 feet
measured on a course of North 30 degrees, 46 minutes, 50
seconds east (N 30°*, 46’, 50" E);

THENCE South 37 degrees, 17 minutes, 30 seconds east (S 37°,
17’, 30" E) a distance of 163.37 feet;

THENCE South 61 degrees, 56 minutes, 50 seconds east (S 61°,
56, 50" E) a distance of 238.39 feet:

THENCE South 28 degrees, 41 minutes, 30 seconds west (S 28°,
417, 30" W) a distance of 187.10 feet;

THENCE South 61 degrees, 8 ninutes, 10 seconds east (S 61°*, 87,
10" E) a distance of 291.28 feet;

THENCE South 28 degrees, 20 minutes, 0 seconds west (S 28°,
30/, O" W) a distance of 12.88 feet:

THENCE South 28 degrees, S0 minutes, 30 seconds west (S 28°,
507, 30" W) a distance of 336.98 feet;

THENCE South 28 degrees, 29 minutes, 50 seconds west (S 28°,
29/, 50" W) a distance of 37.92 feet;

THENCE South 61 degrees, 5 minutes, 10 seconds east (§ 61°*, 5/,
10" E) a distance of 22.67 feet:
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THENCE South 29 degrees, 20 minutes, 40 seconds west (S5 29°,
20, 40" W) a distance of 175.95 feet:

THENCE South 73 degrees, 44 minutes, 40 seconds west (5§ 73°,
44’, 40" W) a distance of 324.03 feet;

THENCE on a curve to the left of radius 483.00 feet an arc
distance of 90.95 feet the chord equivalent being 90.81 feet
measured on a course of north 9 degrees, 42 minutes, 20 seconds
west (N 9°, 427, 20" W) to the point of commencement;

the above described lands contain 11.304 acres more or less and
are shown on the plan annexed as Part of Schedule B to
Instrument No., A-461974;

being the lands described in Instrument No. A-461974.
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SCHEDULE 1

Parcel N-1 and part of Parcel M-2, both in the Register for
Section M-1410 being Block N and part of Block M, Plan M-1410,
city of Scarborough, Municipality of Metropolitan Torento, more
particularly described as follows:

COMMENCING at the southwesterly angle of Block SX according to
said Plan M-1410;

THENCE North 74 degrees, 53 minutes, 50 seconds east (N 74° 53/
50" E) a distance of 1.00 feet:

THENCE on a curve to the left of radius 484.00 feet an arc
distance of 300,62 feet, the chord equivalent being 295.81 feet
measured on a course North 32 degrees, 53 minutes, 50 seconds
west (N 32° 537 50" W):

THENCE North 50 degrees, 41 minutes, 30 seconds west (N 50°,
414, 30" W) a distance of 2.73 feet:

THENCE on a curve to the right of radius 49.00 feet an arc
distance of 68.12 feet, the chord equivalent being 62.76 feet
measured on a course of North 10 degrees, 52 minutes, 0 seconds
west (N 10°, 52/, O" W)

THENCE on a curve to the left of radius 494.00 feet an arc
distance of 158.78 feet, the chord equivalent being 158.10 feet
measured on a course of North 19 degrees, 45 minutes, 0O seconds
east (N 19*, 45', O" E):

THENCE North 10 degrees, 32 minutes, 30 seconds east (N 10°,
327, 30" E) a distance of 192.96 feet;

THENCE North 79 degrees, 27 minutes, 30 seconds west (N 79°,
27¢, 30" W) a distance of 1.00 feet to the north westerly angle
of said Block SX:

THENCE North 10 degrees, 32 minutes, 30 seconds east (N 10°,
32/, 30" E) along the easterly limit of Borough Drive, 120.00

feet;

THENCE on a curve to the right of radius 477.00 feet an arc
distance of 336.94 feet the chord equivalent being 329.98 feet
measured on a course of North 30 degrees, 46 minutes, 5C
seconds east (N 30°, 46/, 50" E):

THENCE South 37 degrees, 17 minutes, 30 seconds east (S 37°,
177, 30" E) a distance of 163.37 feet:

THENCE South 61 degrees, 56 mlnutes, 50 seconds east (S 61°,
567, 50" E) a distance of 238.39 feet;

THENCE South 28 degrees, 41 minutes, 30 seconds west (S 28°,
417, 30" W) a distance of 187.10 feet:

THENCE South 61 degrees, 8 minutes, 10 seconds east (S 61°, 8/,
10" E) a distance of 291.28 feet;

THENCE South 28 degrees, 30 minutes, 0 seconds west (S 28°,
307, O" W) a distance of 12.88 feet;

THENCE South 28 degrees, 50 minutes, 30 seconds west (S 28°
50/, 30" W) a distance of 336.98 feet;

THENCE Scouth 28 degrees, 29 minutes, 50 seconds west (S 28°,
29’, 50" W) a distance of 37.92 feet;

THENCE South 61 degrees, 5 minutes, 10 seconds east (S 61°, 5/,
10" E) a distance of 22.67 feet;
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THENCE South 29 degrees, 20 minutes, 40 seconds west (S 29°,
207, 40" W) a distance of 175.95 feet:;

THENCE South 73 degrees, 44 minutes, 40 seconds west (5§ 73°,
447, 40™ W) a distance of 324.03 feet;

THENCE on a curve to the left of radius 483.00 feet an arc
distance of 90.95 feet the chord equivalent being 90.81 feet
measured on a course of north 5 degrees, 42 minutes, 20 seconds
west (N 9°, 42/, 20" W) to the point of commencement;

the above described lands contain 11.304 acres more or less and
are shown on the plan annexed as Part of Schedule B to
Instrument No. A-461974;

being the lands described in Instrument No. A-461974.
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ASSIGNMENT AND ASSUMPTION OF LEASE

This Agreement is made as of the 26th day of September, 1991
(the “Effective Time")

SIMPSONS LIMITED, a corporation
incorporated under the laws of
Canada,

(herein called the "Assignor®)
OF THE FIRST PART

HUDSON’S BAY COMPANY, a
corporation continued under the
laws of Canada,

(herein called the "Assignee”)
OF THE SECOND PART

WHEREAS, by a lease dated the 17th day of July, 1972 (which lease as
amended and supplemented from time to time is herein referred to as the *Lease”), notice
of which Lease was registered in the Land Registry Office for the Land Titles Division
of Metropolitan Toronto on November 12, 1574 as Instrument Number A-461974,
Scarborough Shopping Centres Limited, as landlord, leased to Simpsons, Limited, as
tenant, certain premises in the City of Scarborough more particularly described in the
lease (herein called the "Premises”) for a term to be completed and ended on the Ist day

LAND TRARSFER TAX
ACT

f5f
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of May, 2008, subject to the terms, conditions and renewals and with payments in the
amounts and at the times set forth in the lease;

AND WHEREAS Simpsons, Limited was continued under the Canada
Business Corporations Act effective May 23, 1979 as Simpsons Limited;

AND WHEREAS 2a notarial copy of the Certificate and Articles of
Continuance evidencing the aforesaid continuation was registered in the aforesaid
continuation was registered in the aforesaid Registry Office on Septembers2l , 1991 as
Instrument Number ¢ 7257544 3

AND WHEREAS the Assignor is 2 wholly-owned subsidiary of the Assignee;
NOW THEREFORE THIS AGREEMENT WITNESSETH THAT:

1. The Assignor hereby assigns to the Assignee, with effect as and from the
Effective Time, the interest of the Assignor in the Premises together with the unexpired
residue of the said term of years and renewals thereof and the Lease and all benefit to be
derived therefrom subject to the payment of rent and the observance and performance of
the covenants, provisos and conditions on the part of the tenant contained in the Lease.

2. The Assignor covenants with the Assignee that the Assignor is entitled 1o
assign the Lease as provided herein, that the Lease is now, and will at the Effective Time
be, a valid and subsisting lease, that the covenants, provisos and conditions in the Lease
on the part of the tenant therein have been to the date hereof, and will up to the Effective
Time be, duly observed and performed by the Assignor, that, subject as and from the
Effective Time to the payment of rent and the observance and performance of the
covenants, provisos and conditions on the part of the tenant contained in the Lease, the
Assignee may enjoy the Premises for the residue of the said term of years and any
renewal thereof, without interruption by the Assignor or any person claiming through the
Assignor, and that the Assignor shall at all times hereafier at the request and cost of the
Assignee exccute such further assurances in respect of this Assignment as the Assignee
may reasonably require.

3. The Assignee covenants with the Assignor that the Assignee will as and from
the Effective Time throughout the residue of the said term of years and renewal thereof,
pay the rent reserved at the times and in the manner provided in the Lease and observe
and perform the covenants, provisos and conditions on the part of the tenant therein set
forth and will indemnify and save harmless the Assignor from all actions, suits, costs,
losses, damages and expenses in respect of such covenants, provisos and conditions.

4. This Agrecment shall enure to the benefit of and be binding upon the parties
hereto and their respective, permitted successors and assigns.

Asignmunt | LAND TRANSFER TAX
AcT




IN WITNESS WHEREOF the Assignor and Assignee have éxecuted this
Agreement. .

Assignor:  SIMPSONS LIMITED

- A Rowru Huasm

HUDSON’S BAY COMPANY ;<.
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This is Exhibit “C” referred to in the
Affidavit of Catherine Ma, sworn
before me over video teleconference

this 215t day of May, 2020.

1, e

A Commissioner for Taking Affidavits
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LRO # 80 Application To Amend Based On Court Registered as AT4783806 on 2018 01 19  at 10:08
Order
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 15
Properties
PIN 06000 - 0287 LT Interest/Estate Fee Simple

Description BLOCKS M & N PLAN 66M1410...T/W R.O.W. OVER PT LOT 24, CON 2, PT 2
66R1261...S/T EASE. AS IN A71301...T/W R.O.W. OVER BLKS AX, DX, FX, GX, HX, KX,
LX, OX, PX, QX, RX, TX, AS IN A322822 AND BLKS EX, JX, SX, UX AS IN A322823 AND
A344281 AS AMENDED BY C754001...SUBJECT TO COVENANTS AS IN A365838...S/T
EASE AND COVENANT AS IN A387102... S/T RIGHT, EASE AND COVENANT AS IN
AB52794...S/T EASE, COVENANT & RESTRICTION AS IN C155633 (FOR PARTIAL
DELETION OF EASEMENT C155633 SEE C742395)..SCARBOROUGH , CITY OF
TORONTO

Address SCARBOROUGH

Party From(s)

Name ONTARIO SUPERIOR COURT OF JUSTICE

Address for Service 330 University Avenue
Toronto, Ontario

Applicant(s) Capacity Share

Name SCARBOROUGH TOWN CENTRE HOLDINGS INC.

Address for Service c/o OPGI Management Limited Partnership
100 Adelaide Street West, Suite 900
Toronto, ON M5H 0E2

Statements

The applicant who is authorized by court order See Schedules which is still in full force and effect, applies to have the register amended
as follows: to delete and expunge the following from title to the property:

1. Notice of Sublease registered November 12, 1974 as Instrument No. A461974;

2. Notice of Agreement registered December 17, 1979 as Instrument No. A824056;

3. Application to Change Name-Owner registered September 26, 1991 as Instrument No. C735864; and

4. Notice of Agreement registered September 26, 1991 as Instrument No. C735865.

| Kevin Kei-Fung Leung solicitor make the following law statement the Monitor's certificate in the form attached as Schedule "A" to the
court order has been delivered to the Applicants.

This document relates to registration number(s)A461974, A824056, C735864 and C735865

Signed By
Kevin Kei-Fung Leung 1 First Canadian Place, 61st Floor, acting for Signed 20180118
Box 50 Applicant(s)
Toronto
M5X 1B8
Tel 416-362-2111
Fax 416-862-6666

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By
OSLER HOSKIN & HARCOURT LLP 1 First Canadian Place, 61st Floor, 2018 0119
Box 50
Toronto
M5X 1B8
Tel 416-362-2111
Fax 416-862-6666
Fees/Taxes/Payment
Statutory Registration Fee $63.65

Total Paid $63.65
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LRO # 80 Application To Amend Based On Court Registered as AT4783806 on 20180119  at 10:08
Order
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 15

File Number

Applicant Client File Number : 1179649
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Court File No. CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 4™
)
JUSTICE HAINEY DAY OF OCTOBER, 2017

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 SEARS CANADA INC. CORBEIL
ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC.,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO INC,, 6988741 CANADA INC,, 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.

(each, an “Applicant”, and collectively, the “Applicants™)

APPROVAL AND VESTING ORDER - LEASE SURRENDER AGREEMENT

SCARBOROUGH TOWN CENTRE (STORE #1308)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA”) for an order, inter alia,
approving: the lease surrender and resiliation (the “Transaction™) contemplated by a Lease
Surrender Agreement between Sears Canada Inc. (“Sears Canada”), as Tenant, and Scarborough
Town Centre Holdings Inc. (the “Landlord™) as Landlord dated September 27, 2017 (the “Lease
Surrender Agreement”) and certain related relief, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Billy Wong sworn
on September 28, 2017 including the exhibits thereto, and the Third Report of FTI Consulting

Canada Inc., in its capacity as Monitor (the “Monitor™), filed, and on hearing the submissions of
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respective counsel for the Applicants, the Monitor, the Landlord, the DIP ABL Agent, the DIP
Term Agent and such other counsel as were present, no one else appearing although duly served
as appears from the Affidavits of Service of Waleed Malik and Francesca Del Rizzo sworn October

1 and October 2, 2017, respectively, filed:
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 any capitalized term used and not defined herein shall have
the meaning ascribed thereto in the Amended and Restated Initial Order in these proceedings dated

June 22, 2017 (the “Initial Order”), or in the Lease Surrender Agreement, as applicable.
APPROVAL OF THE LEASE SURRENDER AGREEMENT

3. THIS COURT ORDERS AND DECLARES that the entering into of the Transaction by
Sears Canada is hereby approved and ratified and that the execution of the Lease Surrender
Agreement by Sears Canada is hereby authorized, approved and ratified with such minor
amendments as Sears Canada (with the consent of the Monitor after consultation with the DIP
Lenders) and the Landlord may agree to in writing. Sears Canada is hereby authorized and directed
to take such additional steps and execute such additional documents as may be necessary or
desirable for the completion of the Transaction, including the surrender by Sears Canada of its
right, title and interest in and to the Leases and the Real Property Interests (each as defined in the
Lease Surrender Agreement) to the Landlord and the Monitor shall be authorized to take such
additional steps in furtherance of its responsibilities under the Lease Surrender Agreement and this
Order, and shall not incur any liability as a result thereof. The legal descriptions and applicable

land registry offices with respect to the Premises are as set out on Schedule “B” hereto.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Landlord substantially in the form attached as Schedule “A” hereto (the
“Monitor’s Certificate™), all of Sears Canada’s right, title and interest in and to the Leases and
the Real Property Interests shall be surrendered to the Landlord (with the Leases being resiliated)

free and clear of and from any and all security interests (whether contractual, statutory, or
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otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, charges, or other financial or monetary claims, whether or not they
have attached or been perfected, registered or filed and whether secured, unsecured or otherwise
in respect of the Leases and the Real Property Interests (collectively, the “Claims”), including,

without limiting the generality of the foregoing:

(a) the Administration Charge, the FA Charge, the KERP Priority Charge, the
Directors’ Priority Charge, the DIP ABL Lenders’ Charge, the DIP Term Lenders’
Charge, the KERP Subordinated Charge and the Directors’ Subordinated Charge
(as such terms are defined in the Initial Order) and any other charges hereafter

granted by this Court in these proceedings (collectively, the “CCAA Charges”);

(b) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry

system; and
() those Claims listed on Schedule “B” hereto;

(all of which are collectively referred to as the “Encumbrances”, which term shall include all
“Encumbrances”, as that term is defined in the Lease Surrender Agreement, but shall not include
the Permitted Encumbrances listed on Schedule “C” hereto), and, for greater certainty, this Court
orders that: (i) all construction liens and certificates of action, including but not limited to those
listed on Schedule “B” (the “Liens”, which defined term shall include all Construction Liens as
that term is defined in the Lease Surrender Agreement) are hereby vacated, as if an order had been
made on motion by Sears Canada to vacate them by the posting of security for claim and costs
pursuant to s. 44(1) of the Construction Lien Act, and (i1) all other Claims and Encumbrances
affecting or relating to the Leases, the Real Property Interests, the Property and/or the Premises
are hereby expunged and discharged as against the Leases, the Real Property Interests, the Property

and/or the Premises including the real or immovable property identified in Schedule “B”.

5. THIS COURT ORDERS that upon the registration in the applicable land registry office of
a certified copy of this Order in the manner prescribed by the applicable land registry office, the

applicable land registrar is hereby directed to specifically (1) vacate the Liens, and (ii) discharge,
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cancel, delete and expunge from title to the applicable real or immovable property described in

Schedule “B” all of the Claims and Encumbrances that are not Liens listed in Schedule “B” hereto.

6. THIS COURT ORDERS that from and after the delivery of the Monitor’s Certificate, all
Claims and Encumbrances shall attach to the net proceeds from the Transaction (the “Net
Proceeds™), with the same priority as they had with respect to the Leases, the Real Property
Interests, the Property and/or the Premises immediately prior to the Closing of the Transaction, as

if the Transaction had not been completed.

7. THIS COURT ORDERS that, to the extent that obligations remain owing by the Applicants
under the DIP ABL Credit Agreement or the DIP Term Credit Agreement, the Monitor be and is
hereby authorized and directed to distribute, on behalf of the Applicants, on the day of filing the
Monitor’s Certificate or as soon as practicable thereafter, the Net Proceeds, subject to the
Construction Lien Claim Reserve (as defined below) to the DIP ABL Agent or the DIP Term
Agent, as applicable, in partial repayment of amounts then owing by the Applicants under the DIP
ABL Credit Agreement or the DIP Term Credit Agreement, as applicable (a “Distribution™).

8. THIS COURT ORDERS that any Distribution made pursuant to this Order shall be and

shall be deemed to be made free and clear of all Claims and Encumbrances.
9. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or
(©) any assignment in bankruptcy made in respect of any of the Applicants;

the distribution permitted by paragraph 7 above shall be binding on any trustee in bankruptcy or
receiver that may be appointed in respect of any of the Applicants and shall not be void or voidable
by creditors of any of the Applicants, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
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provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

10.  THIS COURT ORDERS that the Monitor shall hold back from any distributions of
proceeds as permitted hereunder, $1,758,014.10, being the aggregate amounts claimed by the
holders of construction liens registered in respect of the Leases, the Real Property Interests, the
Property and/or the Premises (the “Construction Lien Claim Reserve”). The Construction Lien
Claim Reserve shall only be distributed on further Order of this Court. For greater certainty, the
creation of the Construction Lien Claim Reserve does not in itself create, enhance, affect or impair

any rights of persons or parties in such funds.

11. THIS COURT ORDERS that, if all obligations of the Applicants under the DIP ABL Credit
Agreement or the DIP Term Credit Agreement have been satisfied in full the Monitor shall be
entitled to retain the Net Proceeds or any remaining portion thereof, subject to the Construction

Lien Claim Reserve, on behalf of the Applicants to be dealt with by further Order of the Court.

12.  THIS COURT DECLARES THAT the only recourse of the Lien claimants in respect of
their Liens shall be against the Construction Lien Claim Reserve and, for greater certainty, no
Person shall have any recourse against the Landlord or its subsidiaries and affiliates, the Lease,

the Real Property Interests, the Premises and the Property in respect of the Liens.

13. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
Monitor’s Certificate, forthwith after delivery thereof in accordance with the terms of the Lease

Surrender Agreement.

14.  THIS COURT ORDERS that subject to the terms of the Lease Surrender Agreement

nothing herein affects:

(a) the rights and obligations of Sears Canada and a contractual joint venture comprised
of Gordon Brothers Canada ULC, Merchant Retail Solutions ULC, Tiger Capital
Group, LLC and GA Retail Canada ULC (the “Agent”) under the Amended and
Restated Agency Agreement between Sears Canada and the Agent dated July 12,
2017 and amended and restated on July 14, 2017,
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(b) the rights and obligations of Sears Canada and the Agent under the Amended and
Restated Consulting Agreement between Sears Canada and the Agent dated July
12,2017 and amended and restated on July 14, 2017; and

(c) the terms of the Liquidation Sale Approval Order granted July 18, 2017 including
the Sale Guidelines attached as Schedule “A” thereto.

15. THIS COURT ORDERS that notwithstanding anything else contained in the Lease
Surrender Agreement or the Closing of the Transaction, the Landlord shall be bound by and benefit
from the Initial Order until the earlier of (a) six months from the date of this Order, and (b) the
duration of the period during which any other owners, operators, managers or landlords of
commercial shopping centres or other commercial properties in which there is a store, office or
warehouse owned or operated by the Tenant, is bound by or obtains any benefit from same.
Without limiting the generality of the foregoing, during such period, the Landlord shall benefit
from the stay of proceedings provision provided for at paragraph 15 of the Initial Order.

SEALING

16. THIS COURT ORDERS that Confidential Appendix “C” to the Third Report of the
Monitor shall be and is hereby sealed, kept confidential and shall not form part of the public record
pending further Order of this Court.

GENERAL PROVISIONS
17.  THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or
(c) any assignment in bankruptcy made in respect of any of the Applicants;

the surrender of the Leases and the Real Property Interests to the Landlord and the

resiliation of the Leases pursuant to this Order shall be binding on any trustee in bankruptcy
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or receiver that may be appointed in respect of any of the Applicants and shall not be void
or voidable by creditors of any of the Applicants, nor shall it constitute nor be deemed to
be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or
other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any
other applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

18. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

19. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,
regulatory or administrative bodies, having jurisdiction in Canada or in the United States of
America, 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.

ity Y.
/! L

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO:

OCT 05 2017

PER/ PAR :&\
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SCHEDULE “A”

Court File No. CV-17-11846-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 SEARS CANADA INC., CORBEIL
ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC,,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., INITITUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.

(each, an “Applicant”, and collectively, the “Applicants”)

MONITOR’S CERTIFICATE
RECITALS

A. All undefined terms in this Monitor’s Certificate have the meanings ascribed to them in the
Order of the Court dated ®, 2017 (the “Approval and Vesting Order”) approving the Lease
Surrender Agreement between Sears Canada Inc. (“Sears Canada™), as Tenant, and Scarborough
Town Centre Holdings Inc. (the “Landlord”) as Landlord dated September 27, 2017 (the “Lease
Surrender Agreement”), a copy of which is attached as Exhibit A to the Affidavit of Billy Wong
dated September 28, 2017.

B. Pursuant to the Approval and Vesting Order the Court approved the Lease Surrender
Agreement and provided for the surrender to the Landlord of Sears Canada’s right, title and interest
in and to the Leases and the Real Property Interests (as defined in the Lease Surrender Agreement),
which surrender is to be effective with respect to the Leases and the Real Property Interests upon
the delivery by the Monitor to the Landlord and Sears Canada of a certificate confirming that (i)

the conditions to Closing as set out in sections 7.1, 7.2 and 7.3 of the Lease Surrender Agreement
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have been satisfied or waived by the Landlord and Sears Canada, as applicable, and (ii) the
Surrender Consideration and any Taxes payable (each as defined in the Lease Surrender
Agreement) to Sears Canada that are not self-assessed and remitted by the Landlord have been

received by the Monitor.
THE MONITOR CERTIFIES the following:

1. The conditions to Closing as set out in sections 7.1, 7.2 and 7.3 of the Lease Surrender

Agreement have been satisfied or waived by the Landlord and Sears Canada, as applicable; and

2. The Surrender Consideration and any Taxes payable to Sears Canada that are not self-

assessed and remitted by the Landlord have been received by the Monitor.

This Monitor’s Certificate was delivered by the Monitor at [TIME] on
[DATE].

FTI CONSULTING CANADA INC,, in its
capacity as Court-appointed Monitor of Sears
Canada Inc., et al. and not in its personal or
corporate capacity

Per:

Name:
Title:
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66M1410...T/W R.O.W. OVER PT LOT
24, CON 2, PT 2 66R1261...S/T EASE.
AS IN A71301..T/W R.O.W. OVER
BLKS AX, DX, FX, GX, HX, KX, LX,
OX, PX, QX, RX, TX, AS IN A322822
AND BLKS EX, JX, SX, UX AS IN
A322823 AND  A344281 AS
AMENDED BY C754001...SUBJECT
TO COVENANTS AS IN
A365838...S/T EASE AND
COVENANT AS IN A387102... S/T
RIGHT, EASE AND COVENANT AS
IN A652794...S/T EASE, COVENANT
& RESTRICTION AS IN C155633
(FOR PARTIAL DELETION OF
EASEMENT C155633 SEE C742395)
..SCARBOROUGH , CITY OF
TORONTO

SCHEDULE “B”
No. Location/ Province Land Legal Description Encumbrances to be Expunged/
Address Registry Deleted/Vacated, as applicable
Office
1. 300 Borough | ON LRO No. | PIN 06000-0287 (LT) Instrument No. AT4620014
Drive, 66 registered July 6, 2017 being a
, BLOCKS M & N PLAN & Yo &

Scarborough (Toronto) construction lien in favour of

152610 Canada Inc. in the amount
of $988,747.70

Instrument No. AT4623148
registered July 10, 2017 being a
construction lien in favour of
Abbarch Architecture Inc. in the
amount of $99,359.94

Instrument No. AT4623801
registered July 11, 2017 being a
construction lien in favour of
Citymark Construction and
Drywall Inc. in the amount of
$128,301.33

Instrument No. AT4640337
registered July 28, 2017 being a
construction lien in favour of
Nelnor Construction, a division of
Décor Craft Inc. in the amount of
$87,000.00

Instrument No. AT4643739
registered August 1, 2017 being a
construction lien in favour of
9241582 Canada Inc. in the amount
0f $235,586.02

Instrument No. AT4656477
registered August 16, 2017 being a
construction lien in favour of
Industrial Floor Systems Corp. in
the amount of $203,774.15

Instrument No. AT4697588
registered October 3, 2017 being a
construction lien in favour of Kone
Inc. in the amount of $15,244.96

Instrument No. AT4676578
registered September 8, 2017 being
a certificate of action in favour of
152610 Canada Inc. perfecting the
construction lien registered on July
6, 2017 as Instrument No.
AT4620014

Instrument No. AT4681133
registered September 14, 2017
being a certificate of action in
favour of Abbarch Architecture Inc.
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2.

Location/
Address

Province

Land
Registry
Office

Legal Description

Encumbrances to be Expunged/
Deleted/Vacated, as applicable

perfecting the construction lien
registered on July 10, 2017 as
Instrument No. AT4623148

Instrument No. AT4683400
registered September 18, 2017
being a certificate of action in
favour of Citymark Construction
and Drywall Ltd. perfecting the
construction lien registered on July
11, 2017 as Instrument No.
AT4623801

Instrument No. AT4684086
registered September 19, 2017
being a certificate of action in
favour of Nelnor Construction, a
division of Décor Craft Inc.
perfecting the construction lien
registered on July 28, 2017 as
Instrument No. AT4640337

Instrument No. AT4688184
registered September 22, 2017
being a certificate of action in
favour of Industrial Floor Systems
Corp. perfecting the construction
lien registered on August 16, 2017
as Instrument No. AT4656477

Instrument No. A461974 registered
November 12, 1974 being a Notice
of Sublease in favour of Simpsons,
Limited

Instrument No. A824056 registered
December 17, 1979 being a Notice
of Agreement with Simpson
Limited

Instrument No. C735864 registered
September 26, 1991 being an
Application to Change Name-
Instrument re Simpsons Limited re
Nos. A461974 and A601584

Instrument No. C735865 registered
September 26, 1991 being an
Agreement between  Simpsons
Limited and Hudson’s Bay
Company
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SCHEDULE “C”
PERMITTED ENCUMBRANCES

“Permitted Encumbrances” means, collectively: (a) any Encumbrances encumbering the
freehold or other ownership interest in the Property or any other interest in the Property of the
Landlord, but excludes any Encumbrances solely encumbering the Tenant’s leasehold interest in
and to any Property situated outside of the Province of Québec on which the Premises are located
or the rights of the Tenant as lessee under the Leases; (b) Encumbrances resulting from the
Landlord’s actions or omissions; and (c) the items identified in Schedule “J” of the Lease Surrender
Agreement; provided however that, for greater certainty, “Permitted Encumbrances” shall not
include any of the Construction Liens or any other Encumbrances, and the Landlord expressly
does not assume or accept any obligations or liabilities in respect of same.
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