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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., 9370-2751QUEBEC INC., 191020 CANADA INC., THE CUT [NC., SEARS

CONTACT SERVICES fNC., INITIUM LOGISTICS SERVICES INC., INITIUM
COMMERCE LABS fNC., INITIUM TRADING AND SOURCING CORP., SEARS FLOOR

COVERING CENTRES INC., 173470 CANADA INC., 2497089 ONTARIO fNC., 6988741

CANADA INC., 1OOI I711 CANADA INC., 1592580 ONTARIO LIMITED, 95504I

ALBERTA LTD., 4201531 CANADA INC., 168886 CANADA INC., AND 3339611 CANADA
INC.

Applicants

NOTICE OF CROSS-MOTION
(Returnable SePtemb er 20, 201 8)

Sears Canada Inc. (Sears Canada), together with FTI Consulting Canada Inc., in its

capacity as Court-appointed monitor (the 'iMonitor") in the proceedings of the Applicants

pursuant to the Companies'Creditors Anangement Act, R.S.C. 1985, c. c-36, as amended (the

"CCAA"), will make a cross-motion to a Judge of the Ontario Superior Court of Justice

(Commercial List), on September 20,2018 rt 10:00 a.m., or as soon thereafter as the motion can

be heard, at 330 University Avenue in the City of Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally

THE MOTION IS FOR:

1 An Order appointing the Honourable Justice James Farley, James Farley Mediation and

Arbitration Services, as arbitrator to determine the Current Value of the Newmarket Property (as

CAN_DMS: \122307915
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those terms are defined below) pursuant to Section l2(dxii) of an Option Agreement made as of

January 21, 1994 between Sears Canada (as successor and assignee) and Oxford Properties

Group, OPGI Management Limited, Oxford Properties Retail Holdings II Inc. and CPPIB Upper

Canada Mall Inc. (collectively, o'Oxford") (as successors and assignees), as amended (the

"Option Agreement"):

2 An Order directing the Honorable Justice James Farley to determine, jointly with the

issues raised in the arbitration, Oxford's claims as raised in this CCAA proceeding in connection

with the Newmarket Property (as defined below) and set out in Oxford's notice of dispute dated

August 24, 2018 (the "Notice of Dispute"), and the validity and quantum of any set-off or other

deductions to the amount payable to Sears Canada under the Option Agreement resulting from

these claims;

3 In the alternative, an Order directing that Justice Hainey, or such other judge of the

Commercial .List who may be available, shall determine all issues relating to the Option

Agreement, Notice of Dispute, and the validity and quantum of any set-off or other deductions to

the amount payable to Sears Canada under the Option Agreement concurrentlYl and

4 Such further and other relief as this Court may deem just.

THE GROUNDS F'OR THE MOTION ARE:

1 On June 22, 2017, the Applicants in these proceedings sought and obtained an initial

order (as amended and restated on July 13,2017, the "Initial Order") under the Companies'

Creditors Arrangement Act (Canada) (the "CCAA");

CAN_DMS: \122307915 -2-
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Z The Initial Order, among other things, appointed FTI Consulting Canada Inc. as Monitor

of the Applicants in the CCAA proceedings;

Agreements in Respect of the Newmarhet Property

3 Sears Canada is the registered owner of the building and property municipally known as

17600 yonge Street, located in Newmarket, Ontario (the "Newmarket Property"). Sears

Canada formerly operated a full-line department store on the Newmarket Property which has

been vacant since early 2018;

4 Sears Canada (as successor and assignee) is party to an operating agreement dated July

25,1973 (the "Operating Agreement") with Oxford (as successor and assignee), the registered

owner of the neighboring lands comprising the regional shopping centre known as Upper Canada

Mall, in respect of the Newmarket Property;

5 The Operating Agreement provided Oxford with a right of first refusal to purchase the

Newmarket property at the price and upon the terms and conditions contained in any offer

received by Sears Canada that Sears Canada is willing to accept, by written notice to Sears

Canada, within 15 days of receipt of notice of any offer;

6 Sears Canada (as a successor and assignee) is also party to the Option Agreement with

Oxford (as a successor and assignee) in respect of the Newmarket Property;

7 pursuant to the Option Agreement, Oxford was provided with an option to purchase the

Newmarket property if the Newmarket Property is not operated as a department store by Sears

Canada for a period of 91 consecutive days (the "Option") for a purchase price calculated in

accordance with Sections 11 and 12 of the option Agreement;

CAN-DMS: \122307915 -3-
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Agreement of Purchase and Sule

8 On June 13, 2018, as a result of the Court-approved sales process in these CCAA

proceedings, Sears Canada entered into an agreement of purchase and sale with 1979353 Ontario

Inc. for the sale of the Newmarket Property. The agreement was expressly made subject to

Oxford's right of first refusal and option;

g On June 14, 2018, Sears Canada provided Oxford with notice of the agreement of

purchase of sale and that Oxford's right of first refusal under the Operating Agreement was

triggered;

10 Oxford elected not to exercise its right of first refusal;

11 Instead, on June 29,20!8, Oxford provided notice of its exercise of its Option;

Purchase Price and current vulue under the option Agreement

12 Pursuant to Section 11 of the Option Agreement, the Option exercise price in respect of

the Newmarket Property is stated to be ooa purchase price equal to the Current Value thereof '..

subject to all usual and appropriate adjustments";

13 Section 12 of the Option Agreement provides that the parties are to attempt to reach

agreement on Current Value following notice of exercising the Option. If agreement cannot be

reached within 7 days,each party may appoint an appraiser to determine Current Value;

14 Pursuant to section 12(d) of the Option Agreement, if the appraisals are within 5o/o of

each other, Current Value is the average of those appraisals. Otherwise, the Current Value is to

CAN_DMS: \122307915 -4-
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be determined in accordance with the terms of the Option Agreement by a single arbitrator

appointed by agreement of the parties or pursuant to court order;

15 The parties could not reach agreement on Current Value. The parties accordingly

obtained appraisals, which were more than 5Yo apart, thus triggering the arbitration clause under

the Option Agreement;

Other Purported Liabilities in Respect of the Newmsrket Property

16 By proof of claim dated March 2,2018 (the Proof of Claim), Oxford submitted claims

against Sears Canada in the context of this CCAA proceeding;

17 The Proof of Claim included, among things, the following restructuring claims relating to

the Newmarket Property:

(a) A claim for $1,821,178 in respect of alleged site work and repair costs on the

Newmarket Property pursuant to the Operating Agreement, approximately $1.77

million of which relates to parking lot repairs; and

(b) A claim for $5,596,026 inrespect of the present value of lost annual common area

maintenance and promotion fund contributions under the Operating Agreement.

18 These claims were rejected by the Monitor's Notice of Revision or Disallowance dated

July 27,2018 (the "NORD");

1g In response, Oxford submitted its Notice of Dispute in respect of claims in the amount of

$7,397,241;

CAN_DMS: \122307915 -5-
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20 The Notice of Dispute was made "expressly without prejudice to all rights of [Oxford]

pursuant to (i) the provisions of the Option Agreement, including as it relates to the closing of

the APA; and (ii) Section 21 of the CCAA";

The Disputes are Inextricably Linked

2j The determination of the Current Value of the Newmarket Property, on the one hand, and

the disputes set out in the Notice of Dispute are inextricably linked:

(a) The Option Agreement provides that at closing "all amounts due by Sears to

[Oxford] or by [Oxford] to Sears in respect of the [Newmarket Property] shall be

settled and set-off or paid in full"; '

(b) The Option Agreement further provides that Oxford "shall assume, from and after

the Closing, all liabilities and obligations of Sears in connection with the

fNewmarket Property] being acquired"; and

(c) By referencing Section 21 of the CCAA, which addresses a claimant's rights of

set-of[ in the Notice of Dispute, Oxford apparently intends to assert a right of set-

off in respect of the amounts claimed under the Notice of Dispute against the

amounts payable under the Option Agreement;

ZZ In order for any transaction to be completed in respect of the Option, the following issues

must be determined: (i) the Current Value of the Newmarket Property; (ii) whether there are any

valid and enforceable rights of set-off in the context of these CCAA proceedings; and (iii) if

valid, the quantum of such set-offs. Subsequently, the entire transaction must be brought to the

CCAA Court for approval;

CAN_DMS: \122307915 -6-
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23 For the sake of efficiency and consistency, these issues should be determined together

and not in a piecemeal fashion. Separate proceedings to determine these interrelated issues

would result in additional cost and delay. In addition to costs associated with litigation, Sears

Canada incurs monthly carrying costs of approximately $107,000, incurred on the first day of

each month, in respect of the Sears Lands. Delay and inefficiencies in this process materially

prejudice the creditors of Sears Canada;

24 Accordingly, Sears Canada and the Monitor seek to have: (i) the Honourable Justice

Farley, James Farley Mediation and Arbitration Services, appointed as the arbitrator to determine

the issues of Current Value and; (ii) the Honourable James Farley directed to concurrently

determine the validity and quantum of the claims asserted in Oxford's Notice of Dispute and any

set-off rights that may be asserted in the context of the CCAA proceedings;

25 As an experienced arbitrator, a former Commercial List Judge, and the Claims Officer

appointed pursuant to the Claims Procedure Order dated December 8, 2017, Justice Farley is

uniquely situated to determine these issues, which involve the resolution of an arbitral dispute, a

claims dispute, and a set-off dispute in a CCAA context;

26 Further, the sale of the Sears Lands pursuant to the Option Agreement will ultimately

require approval of the Court. Accordingly, the sales terms, including the Current Value and the

validity and amount of any set-off or adjustments, remains a CCAA matter, notwithstanding any

arbitration. Justice Farley is best positioned to address the significant areas of overlap between

this CCAA process and the issues to be determined in the arbitration;

27 In the alternative, Sears Canada and the Monitor seek directions that Justice Hainey, or

such other judge of the Commercial List who may be available, shall determine all issues relating

CAN_DMS: \122307915 -7 -
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to the Option Agreement, Notice of Dispute, and the validity and quantum of any set-off or other

deductions to the amount payable to Sears Canada under the Option Agreement concurrently;

and

28 Such other and further grounds as counsel may advise and this Honourable Court may

permit.

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

motion:

1 Affidavit of Philip Mohtadi, affirmed September 10,2018;

2 The 23'd Report of the Monitor dated September 10,2018; and

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

Septernber 10,2018

osLERn HOSKIN & HARCOURT' LLP
P.O. Box 50, I First Canadian Place

Toronto, ON M5X lB8

Marc Wasserman LSO# 44066M
Tel: 416.862.4908
Tracy Sandler LSO# 32443N
Tel: 416.862.5890
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Shawn Irving LSO# 50035U
Tel: 416.862.5949
Fax: 416.862.6666

Lawyers for the Applicants.

Norton Rose Fulbright Canada r,lP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
Toronto, Ontario l|l4sJ 224 CANADA

Orestes Pasparakis, LSO#: 368517
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Virginie Gauthier, LSO#: 41097D
Tel: 416.216.4853
Alan Merskeyo LSO#z 413771
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Lawyers for the Monitor
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Court File No. CV-17-11846-00CL

Onturio
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS

ARRANGEMENTICT, 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 fNC., 191020 CANADA INC., THE CUT [NC.,
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., 6988741CANADA INC., 1OOI17I1 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
420T531 CANADA INC., 168886 CANADA [NC., AND 333961I
CANADA INC.

APPLICANTS

AFFIDAVIT OF PHILIP MOHTADI
(Affirmed September 10' 2018)

(Motion for Appointment of the Honourable Justice James Farley as Arbitrator and other
Ancillary Relief related to the Newmarket Property)

I, Philip Mohtadi, of the City of Toronto, in the Province of Ontario, AFFIRM

AND SAY:

l. I am the General Counsel and Corporate Secretary of the Applicant Sears

Canada Inc. ('osears Canada"). I arn also a director of each of the other Applicants. As such,

I have personal knowledge of the matters deposed to in this Affidavit. Where I have relied on

other sources for information, I have specifically referred to such sources and believe them to

be true. In preparing this Affidavit, I have consulted with legal, financial and other advisors

to Sears Canada, members of the senior management team of Sears Canada, and

representatives of FTI Consulting Canadalnc. ("FTI" or the "Monitor") and its counsel'



a

Z. This Affidavit is in support of the joint cross-motion brought by the

Applicants and the Monitor seeking an Order (i) appointing the Honourable Justice James

Farley, James Farley Mediation and Arbitration Services, as arbitrator to determine the

o'Current Value" of the Newmarket Property (as defined below) pursuant to section l2(dxii)

of an Option Agreement made as of January 21, 1994 between Sears Canada and Regional

Shopping Centres Limited, as amended (the "Option Agreement"), and (ii) providing

directions in respect of the determination of certain ancillary issues related to the Newmarket

Property.

3. This Affidavit is also in response to the motion brought by Oxford Properties

Group and OPGI Management Limited, together with Oxford Properties Retail Holdings II

Inc. and CPPIB Upper Canada Mall Inc. (collectively, o'Oxford"), seeking the appointment

of John A. Keefe as arbitrator to determine the Current Value under the Option Agreement.

4. I am advised by the Monitor that it will be filing a Monitor's Report in

support of the joint cross-motion.

Background

5. Sears Canada is the registered owner of the building and property municipally

known as 17600 Yonge Street, located in Newmarket, Ontario (the "Newmarket

Property"). Sears Canada formerly operated a fuIl-line department store on the Newmarket

Property which has been vacant since early 2018.

6. The Newmarket Property is subject to an operating agreement (the

"Operating Agreement") between Simpsons-Sears Properties Limited and Simpsons-Sears

Limited and Regional Shopping Centres Limited, dated I:uIy 25,1973, as assigned from time

L2
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to time. Under the Operating Agreement, Oxford, which is the registered owner of the

neighboring lands comprising the regional shopping centre known as Upper Canada Mall

(the "Upper Canada Mall"), has a right of first refusal (the "ROFR") to purchase the

Newmarket Property at the price and upon the terms and conditions contained in any offer

received by Sears Canada, which Sears Canada is willing to accept. The ROFR is exercisable

by giving written notice to Sears Canada within 15 days of receipt of notice of any such

offer. Under the Operating Agreement, the ROFR was to expire on July 24,2018. A copy of

the Operating Agreement (with amendments) is attached as Exhibit'oA" to this Affidavit.

7. The Newmarket Property is also subject to the Option Agreement. Under the

Option Agreement, the counterpafiy (now Oxford) has an option to purchase the Newmarket

Property if the Newmarket Property is not operated as a department store by Sears Canada

for a period of 91 consecutive days (the "Option"). The Option was also scheduled to expire

on July 24, 2018. A copy of the Option Agreement is attached as Exhibit "B" to this

Affidavit.

8. As a product of the Court-approved sale process in these CCAA Proceedings,

on June L3, 2018, Sears Canada entered into an Agreement of Purchase and Sale with

lg7g353 Ontario Inc., an affiliate of Liberty Developments ("Liberty"), to sell the

Newmarket Property (the "Liberty APS"). The Liberty APS was subject to Oxford's ROFR

and Option. Oxford had earlier submitted an offer to purchase the Newmarket Property,

which offer was rejected by Sears Canada.

g. On June 14, 2018, Sears Canada contacted Oxford to notiff it of the

transaction with Liberty and provided Oxford's counsel with a copy of the Liberty APS.

13



-4-

This triggered the 15-day notice period (the "ROFR Notice Period") for Oxford to decide

whether or not to exercise the ROFR.

10. On June 19, 2018, Oxford brought a motion for an order seeking a

determination as to whether the Liberty APS constituted a "bona Jide offer" that triggered

Oxford's rights under the ROFR.

11. After several court attendances and the production of a significant amount of

information to Oxford by Sears Canada and the Monitor, Oxford advised that it would

withdraw its motion on the condition that no costs be sought against Oxford. The Monitor

and Sears Canada agreed, and the motion was withdrawn.

12. On June 28,2018, the day before the ROFR Notice Period was set to expire,

Oxford wrote to Sears Canada and the Monitor seeking a 9:30 AM chambers appointment the

following day in order to seek an extension of the ROFR Notice Period. At the 9:30 AM

appearance on June 29,the Court refused to extend the ROFRNotice Period.

13. Late in the afternoon on June 29,2018, Oxford advised Sears Canada that it

was not exercising the ROFR, but instead was exercising its Option to Purchase the

Newmarket Property under the Option Agreement. A copy of Oxford's Notice of Intent to

Exercise the Option (the "Option Notice"), together with the covering letter, is attached as

Exhibit 1C" to this Affidavit.

Option Process
14. The Option Agreement sets out the following process for the determination of

the Current Value (as defined therein) of the Newmarket Property. In summary:

I4
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(a) following receipt of the Option Notice, Sears Canada and Oxford are to

attempt, for a period of seven days, to reach agreement as to the Current Value

of the Newmarket Property;

(b) if the parties cannot agree on the Current Value within such time period, each

of them is entitled to appoint an arm's length and accredited appraiser with

experience in appraising and qualified to appraise regional shopping centres in

Canada;

(c) each appraiser is then required to report its determination of the Current Value

of the Newmarket Property in writing within thirty days after its appointment;

(d) if the appraisal reports do not agree on the Current Value, Sears Canada and

Oxford, acting in good faith, are to attempt to agrce on the Current Value;

(e) if Sears Canada and Oxford are unable to agree on the Current Value, then:

(i) if the lower appraisal is within 5Yo of the higher appraisal, the Current

Value is the average of the two appraisals; or

(ii) if clause (i) does not apply, Current Value is to be determined by a single

arbitrator chosen by Sears Canada and Oxford (or failing agreement on the

choice of arbitrator, by a judge of the Ontario Superior Court of Justice);

(0 the arbitrator, acting in accordance with the Option Agreement and in its

discretion, is then required to determine the Current Value, but that

determination may not be less than the lower appraisal and not more than the

higher appraisal; and

15
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(g) in the absence of fraud, the decision of the arbitrator is binding on the parties

and not appealable.

15. The Option Agreement further provides that, at the closing of the sale of the

Newmarket Property, the purchase price (in an amount equal to the Current Value) payable

to Oxford will be subject to the usual adjustments and less the amount of any other liens,

financial encumbrances and work orders that have not been removed on the closing and all

amounts due by Sears Canada to Oxford or by Oxford to Sears Canada in respect of the

Upper Canada Mall and the Newmarket Property will be settled and set-off or paid in full.

Sears Canada and Oxford are Unable to Agree on CurrentValue
16. Following receipt of the Option Notice, Sears Canada and Oxford attempted

to agree on the purchase price of the Newmarket Property, including Current Value. No

agreement could be reached. Accordingly, each pagy retained a qualified appraiser and the

appraisers delivered their reports on August 13, 2018. The appraisal reports did not agree on

the Current Value and were not within 5olo of one another.

17. At the request of the Monitor and with the support of Sears Canada, the

parties and their counsel met on August 24,2018 to try to agree on Current Value and related

matters. At the meeting, Oxford made a without prejudice offer, which Sears Canada and the

Monitor said they would consider. Sears Canada and the Monitor advised that they needed

some time to discuss the offer with the Owned Real Estate Consultation Parties who had

signed confidentiality agreements allowing them to participate in the sale process for Sears

Canada's owned real estate assets. This was consistent with the process followed by the

Applicants when offers were received on all other owned properties.



-7 - T7

18. Before Sears Canada and the Monitor had a chance to get back to Oxford with

a response, and with no prior warning or communication, Oxford served a motion record on

August 29,2018 seeking to have Mr. John Keefe appointed as arbitrator to determine Current

Value of the Newmarket Property. A copy of the email dated August29,2018 attaching a

copy of Oxford's motion record is attached as Exhibit "D" to this Affidavit.

19. Sears Canada, through the Monitor's counsel, had two weeks earlier advised

Oxford that the Honourable Justice James Farley was its nominee to act as the arbitrator. A

copy of the email from Evan Cobb dated August 15, 2018 is attached as Exhibit "E' to this

Affidavit.

Directions lVeeded in Respect of Newmarket Propefi
20. There are several important and interrelated issues related to the Option

Agreement and the Newmarket Property that need to be determined in order to conclude a

sale of the Newmarket Property to Oxford and take the transaction to court for approval

pursuant to section 36 of the CCAA, thereby bringing finality to the estate in respect of this

asset. These include:

(a) determination of Current Value of the Newmarket Property;

(b) the amount of Oxford's claim against Sears Canada in respect of the

Newmarket Property, which I understand from the Monitor is the subject of

several claims filed by Oxford in the CCAA claims process for the Newmarket

Property that need to be resolved;
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(c) determination of whether all or a portion of Oxford's claim against Sears

Canada is capable of being set off against the purchase price (in an amount

equal to the Current Value) under the Option Agreement; and

(d) the effect of the CCAA proceedings with respect to any claim of set off

Justice Farley is Qualified fo Serye as Arbitrator and to deal with the Ancillary
lssues other than Court Approval

21. Sears Canada and the Monitor have brought a joint cross-motion to appoint

the Honourable Justice James Farley to act as arbitrator to determine the Current Value of the

Newmarket Property and for directions for Justice Farley to deal with the above-noted

ancillary issues.

22. Justice Farley is a former judge of the Superior Court of Justice, and spent

many years sitting on the Commercial List as a CCAA Judge. He is one of two former

judges appointed by this Court as a Claims Officer in these CCAA Proceedings. As such, it

is Sears Canada's view that Justice Farley is uniquely qualified and positioned to handle all

aspects of the dispute relating to the Newmarket Property. Justice Farley currently serves as a

mediator and arbitrator with James Farley Mediation and Arbitration Services.

23 Oxford does not agree to the appointment of Justice Farley.

24. Even though the Option Agreement is silent as to how disputes other than

Current Value should be adjudicated, where resolution of those disputes ultimately bears on

the price Sears Canada is to receive for the Newmarket Property, it is entirely sensible in the

current circumstances, and fair to both parties, to have all these matters resolved by one

18
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qualified person. Sears Canada is strongly of the view that the best person for that role is Mr.

Justice Farley.

t\leed for Efficient and Cost-Effective Arbitration Process

25. From the perspective of Sears Canada, it is imperative that the process to

determine the Current Value of the Newmarket Property and the other interrelated issues, all

of which are necessary to allow Sears Canada to conclude a sale of the Newmarket Property

to Oxford, be timely, efficient and cost-effective. Having one proceeding before one

arbitrator will satisff those imperatives; some other alternative will not. To illustrate: the

ongoing occupancy costs of the Newmarket Property are approximately $107,000 per month.

It has now been almost three months since Sears Canada signed the Liberty APS and

provided its ROFR notice to Oxford, and over two months since Oxford provided its Option

Notice to Sears Canada and the Monitor.

26. In the opinion of Sears Canada, a single process run by the Honourable Justice

Farley will be the most effrcient, fair, expedient and cost-effective path to resolving the

issues concerning the Newmarket Property. It will avoid a multiplicity of proceedings

dealing with the same subject matter, and the risk of inconsistent results. It is my

understanding that the Monitor shares this view.

AFFIRMED BEFORE ME at the CitY

of Toronto, on the lOth day of

September,2018.

Commissioner for taking Affidavits

Iiln',- Slzti''* c^.

tr
Philip Mohtadi
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THIS IS EXHIBIT (A'' REFERRED TO IN THE

AFFIDAVIT OF PHILIP MOHTADI, AFFIRMED BEFORE ME

THIS IOth DAY OF SEPTEMBER, 2018.

A Commissioner for taking Affidavits, etc.

fqr*'. !4{tr'4
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OPERJIiTIS AGNME{T

TIIIS ACRES@{I nsdc tlrl 25tlt dry of &tly , A.D. 1975.

EEMEE{ nsclcl4t sltrPn$ cBtrxBs LII[!TE!,
a corpml tlcorporatca rndst tho ls.l
of (Xrtft,lo'

hcrolsftcr callcil "nmIOllAL"

OF Trf EIST PIM

-and- SIIPSI$-S8AnS PffirIES UltilllE],
. cqsl incnrrpEnteA udrr the tm
of Cnde,

bcllinr&er crffcd'SIlPS0lSl'S4f,9'

0F tlc sm{D Prrr

-and-

TJIT}ESSETTI 1}IAT:

tftgBAs ncgldnf ir tbs ont of ryroxiurteiy ftrty Poilt fi?E

"trrs 
gix ({0.596) rcrat od 18d ir tlc Tsm of lblm}st mr: prrttcufrrly

ibscrlbcd as llrrcsl5 f 8gl Z in Ec,ha&rls "f' rttlchcd btslto crd s dcrlCt8-

tcd sr dn plen of sr.rrlc)' m:xcd u Sc,hcrtrlc "g'tolcto. hrcol I t'n

Scbdrrlc "il' cortlinr emmxil*oty ttfElt)rsfu pcint lro th$e co (26.?51)

acrcs edl ls dccignated m Sdrcrhlo "C' ts tlu 'traglarel I&1d3", :sil Parcol

2 in scbedrle "A'r contairg ryrodnetsrf fiqrtecn Ioint tbca cix five

(14.365) a,cl€s eril is dcrign*ed sr S&qtrb 't' 8s tbo 'fRagtod ncsc'lrort

Ierdst';

AllD |IIEEAS Si4ros'Srarr is &! mor of rytgidtrEtoly sirctcm

(16) acrar of lard Frc psfticulsrly drccfibcd as Prrcolr 5 sd 4 ts Scto&ls

,'ff' and designatcd m tlrs plo of lunruf agrsxcd rs Sshldlula 'tr'. Prrccl 3

jn schedrle "{' cortelns ryrudnauly sknlcn Poirt It rsvu ntm (u.179)

$rPs0ts-sEAn6 LIfirIEl,
. cdpq!' ittccporetcd rndar tlrc lm
of Cande,

lrntnrftcr crllcd'€II,P$ISi-SA,Hi LIllnlU'

OF lIG TtrM PITT

____..
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scret sd is dosi3nateil o tlchpdrlc ilgr 8t thp 'si4isrs-s6rE laoilg", &il

prrccl 4 la Schaihrlc "f' ctntrlns 'fPlsdsltcll 
fqr poiEt rfuht tln mo

(4.EZl) rcrcs tnd 1l alerignstsd s Sdpdritc 'U' l5 tbe 'Etqpos-Sc*rr

lcrcrrrod tlrtds";

im U#RfAS thr Si4gsurs-Sacrs lsrds ert m be oca4fcil by

Sirrpcols.soalstlnttciloritsrpprorrciltrgrsfcroaashelcinpoviclcit

for a &percot storp ltil antf,otlt" santre;

rw}nafEAsttl3n'sl@rlLndsa3!tobotbnlorpcilinconJmctict

$ith tbs si4curs-gs's lrnits rs a rqgiond ttteeitf 6rtrg to lncltrilc a

sccdda4crwrtgtg'€Jdfuilltterforofficos,servlccdoth€r
t'et8il tRtlats;

nD ilSIEAS thc Strysms-Seers letds ed tto RBgisrrl tfltds

are togothcr irrtrnd to cryrlra r rrgimd gnopnfuS c6tt! to bc lnmt

as ',1&,pcr Cgrada 1hllil (hctein refcrnil to u tb tslpf/ptq Gmtrc") I

A$tmEAStb3ba6icccfi{wttisroft}cShcppingCatre'

incluiliry tls locatisr of bulliltngp, prrkiry ssrs anl rcccsc to bo

csrstflrct3d initially tharosr it shgm m tjrc plgl (hcrcis nferrcil to

as thp t5ite Pln') attrslpd rs Sdnilrle rts";

AMnsxsAsthepartterh3lttflincmsfubrrtlorofrlrclr

rsgpectlvG €ovErrgrts nd agllsns hcreln' hsw €oter€d i.sto t'hls 8grso-

Fnt, to ba Imcrm as I'thit rgrtmc"'fur t$c pnpoco of prwlding

thrt ttrc sirys@p-scatt l"sde md trto Ragistsl Lrndl du ba naint+{rd

and opcratcd duing tlra torn qf tbts {grcsEtt to thc Etuil adwtta3e

of the psfii€s rs Ere rcgistal shq?irry cslrrrf ;

l$f TGremE thc pctic hcrcto bsve agrerd ro follsrs:

::.- :. ::
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t. EFIIgUON

f .01 "Grosr ngrtlblc Eloor Aroat' ngu ths sizc of nr,h rraa

ruasrrcd ftom the firt5i& grrfrcc of t}lc srtcrlor nrlls' doorr ad

winclorr (incruding rallr, doors srd rindsnr roprrrting rrdr pml'eor

frorn my !Ir1l) md fro ttre cmfiG li$ of al1 imsrior mlb searrtfug

cuch prorises ftm djarut pmiror, hrt shrll Grcludo dl Inll 8d othsr

epscg ttltamdd for omrrr IrG, lrlas utGd &lc.lutilrllr fo.r rrr*ouiry'

loadirry dackl crd outdoor rclllry rracr'

1.02 fltrsl[r'mgts tho @clo5!al lbu ].oc8tod ot R4ioal lfit& std

ss rlrq,u m tbc Sito Pln cBtrchd lptlt ar Scho&rle '!B'r'

1.03 'officiel Amlng Dlto'npl tb d3t rloctril ry npgiBsl

sitb tJle ryrond of Siryrorr-Sarn, not to bc rrncocnlbly rlthlrall'

rs tho opartng dstc of tb shslPilg cstn for hrsfuGtc to the psric.
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. EE"LE'f-FTT'E ilTP IHD TERT OF IGREIGI{T

T,,oLlhfsryremtshllbocmcfbctlvcsdbiDdi4sqothc
pertlss lcrcto sd tlstr tttcGltlort uil rrrt3nr o ttl d*c of t'htr fgrco-

ncd, &rd dl d8hir toal Mtts tlprrbf crortad rbell nn fro tl6
datr tgttl tcrninrtod rs billa pmrldd qt ftr ttoco rfSbE.stl

b@fttr rfiriclr ars oryanowly fmvfdod to nrrrlrr qrch tcniarttst F5.tuet

to subclau$r 7.02tA),7.02(c) *4 'rpre U.05.

2.02 l}tl tgrcoct usf @1y bo taraintod:

(e) grrfltttB to tJrc prcvlsiqu of Gl&sr l'6; or

(b) by alcction of sy of ttF plrtt.t hortto o1f bf wrttt@

notlcc of tcminetion ftwn by'thr p{tt cltctlrf to trednrtc

to elct of thc otbcr p8rtlot to tltlc ltrFlmt' rdpfrti4g a

t rNdrrtion drt€ (rfrld tbdl bG rD toorEr tfi8l tuD (2) ym:'

after tlrr date rpo hftidr lotlcc lr glta' Dr toowr ttrl tbirtt-
fivr (35) )aoarr fron tJro &ts of tttu rfrmt).

5. gEvE[O['lGItlT SOmtLE

3.01 RagicrEf cor'aantt tttnt it Yfll prroaaod cryrnitbsfy wfth tlo

constnrctlon to bc crrricit ofi b/ it m tls R.do{ tdl tillrl11 urc

its brct eff,ortg to crykte cststrutlsr iu ord.r 6 oga ti. SbqPiry

@nts f,or busincss not lstar ths tlt rmth of Jrstr 197{.

3.02 Siryscrs-Sc8rs @}!n.lt3 to @'qtrrtc r$h &dorl in th3

dcvcl.qgccnt of tJp Shrypiq8 htrc d to prowd aqcAftl,stFfy r{tl th3

coostnctlos of tlre dtesrmt storE rEd lllmtiJE o@tttl Ol tb3 SJ46@t-

Sesrs Luds mil ri1l u6€ its bsst cf&rts to cqlot3 cdttflctloa ls ordor

to opcn tlro dopartnrnt s@!a sd 3ut@tive clotlE thcmts Sr hrluocs

not later tfran S€Pt€det 30, 7974.
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4 mt6, RTTIoN o$I SnP!8!9:SEA&S,L$EF

4.01 Sirprou-Seart agreet to ccaltnct m $t Siryoons'Sears l,sdl

a darprrtm[rt stone md sr slt@gtvB amtlc tn ascordsrcc nith the follw'

ing:

(a) t}e stid depostnmt stonc md ttre said flrtmotiw cGntr3

3ha11 be locstcd in ttro arorr'otaltrpd in Srcan on the site Pla

srd mo (f) rirXl of tlro daPlrmffi tton8 shau bo focrtcd uput

t|1p bq^utdtft ltnc botrpsr $G ntgim.l Lands ad tlts Sirysou-

Sears Lads tld stlell bC ro cqstnrstd rs to corylet"b'onclose nnd

ftrm gls (1) rdr of tlrp lntl et eadt of tlre trm (2) lolals of

such l'blf i

(b) trl8 said alPnrmt storo Ehsll contala not laec tjur

srs hsldrcil tlutsad (100,000) s$I&fc foot of 6bocr nmtablp

Eloor lrsa cryrishg aro (2) ffosrt of ryrodmtoly fifgy

tborrsad (50rW) squam fcet oart All stncfisat on tbc

sirysmr-searr Lsds chall c0ry11' is au rgcpGcts rith rylicrbls

zonhg ad buffding by-latr of the Tm of il€ffisItGB mil rlttr

tlre plmr 41rd spectficatiwu t}srcfslo approrrcd bf tbc Tsm of

!$ffirket pg|r'usat to thl dovalopmt sSScwlt botren Rogional

rad th Tsm of lenmrtst;

(c) thc ssid ,epaltnunt storc |Bd aftgmtiw cootrc shall be

desigtcd as part of r regimal shorpiqg c€utre aoil so It to bo

architectwally cryatlblc rlth tlte b'uifdiags dich negt6af b8s

agreod to eroct o thp Rostonaf LTdt ltlasurtrt to Clsuce 5 soal

shall be coffitructed in accordarce wtth prelfudttsl'' plans and
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q)scificrtiorlc nlridr shell hsvc be€n s$d.ttsd to ]ld ryPlo}d

by tbe ceid Tom srd by R!8ionrl (tJp rpprsrral' of Regionrl not

to be rnreasonbly rltlrhslal ror mduly dolrrcd);

(d) Sirysms-Scars shal'l' also coutnlct aU' park@ .rea!'

aisler, sl&rells, sccets roldrr mtrmcct ad cxitsr landecqcd

aroas ard otSsr acs@datfui1 croas and lightinS anil ot}cr equip-

nnrt thcnin, aI[ rs ngr b! PmPcrl]' srit rcrscnsbly rcquircd on

thc Sfupscns-Sears lrnib for the Frpotc of a ngloal' shsPXB

qsttna and in ecordane rith ttro Sita Platr tod thc seld aryrorod

preltninary plans aod gpeeiflc.tlms;

(o) all csrcfiuction by Siryso'Scars thrll bt perforrcil

egoditiou5tf eil ir e Sooil od rc&n'li*r rmr'

s. q)ilsrncllcll Ct{ ECI$Afi i4NDq

5.01 Reglonal ryrsc5 to mst1.ttct sr tlre R!8ifisl Lands a r€giqlsl

choming centra to incfudc a sccqtd dopartmt ctorc sd ficilitica br

officcs, sarricos rnd stber tctsil otrtlcts' grd q cnclogcil lhll', in

rcerdsrse with ths 5o11orln3:

(r) ttu ssid butldings to h cmstnrctod irdtially 3hs11 be

Locetod ia tlts ercs oudined in ycllw m tlrc Sitc Plen srd rhall

irrclude an crl.orcd, hcetcd srd air-ccnditimed tro'16ve1 M811'

tJr prineipal portisr of uhtdr shsll be at lerst &irt}'-fiw (S)

foet ridc md sha1l Sut sre (1) tgll of tlp Si4sos-Sears

dcparuent stone;

(b) the said hr[dingt shall cotain rot lcss thas ttto htrdlld

tlroucard (2001000) Equsrg fcet of Grcs kntrblc Hloor Area. All

stnrctr$at on thc &Siotal Lanils strall in gry ewot cqly in 811

r€spects h'ith thE apticable zcring ad buil'lirg by-lafs of thc
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To*n of Neronarkct ad ri$ the plms md specificstlm$ thcnefor

sprprd by the Torn of Nermarket pustlrlt to thc develqrnt

agreesnt bBtwcen Rcgiural and the Todr of l*etmarlcet;

(c) the said btrildings shatl bc dasigrtod as a regional

shopprng contrre lld ghsu bc ccrstnrted in accordance rith

pnlinrinary plsls and spccifications *rich shall herre been

sr.rbnittcd to and 4prircd b'' BE seid Tsdt gtd by si,ryrms-seals

(tlre ryprowl of $irysors-serrs not to be rnreesqubly ritltlrcld

nor urd.rly &Iaf'cd);

(d) Regional ghall alro cctstnet aI1 parting sness' aisles,

sid$alks, 8ccc35 $ads, GBtrf,rccs d cxists, lrndscqod areas

grd othsr amdgtisr rroer and lidtittg ud other cquipsnt

thercin, aLl as ney bc prpgarly rsld lt85qlablr rtqtlilGd st tlro

Regionrl Isnds ftr tha prngose of a rngiorl shoming centre and

fu aaordanca sith the Site Plarr aail ttte seid aproncd prelininary

plurs ard spccificltiqts ;

(e) au cststtuctior by qion8l shsu be pcrforBd etseditlousry

ard in a gpod md norlonlike gner'

6. RESTRICUu\F st NMNE MSETHTTIGI

6.01 Each of fugi@al ard sirysors-se8rs nay fion tirp to tine

d,rring t[e tentr of this eg3offnt @nstnpt r'ldttiotal butldings ard

sttlEtlrrres or alter, rGcsEtnrct or etGerd (ilEluling'ddirl8 sdditionl

stoteys to) tlre lnitial btrildings or stnshslcs, prpviihd alreys tttet all

nnnicipal by-la*s shall be corylied wlth 8Id Edditimsl part<ing sPases

shall be fumishcd sheru reqr,rlred in accordgrcs rith this agrealwrt, that

prelirninary or or.rtline plars ard spccificatlons shau be ryproved by the

ot}er of thenr (srrctr 4prowJ being linited to 4provirg erctcrior'archi'

tecture 8rd th€ gencral, sultabilit)'of such buildrtu3 srd stnrctups for
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8 rgional shoping eentrc rrd not to be rnroasonably withhold nor r.ndgl'y

&lsfed), tJ1at rF such bnrilitiags or stnrctrs€s shall be olected Hithis any of the

sr€as slpt*n sutfinod in oruUgc m thc Sltc Plgr, tJrat Clsusc 7 and all

other aplicablo prwisions of tiis egeffiit shsU be cornpllcd ritlr ad

that tho eggregste Gmcs Mltsle Ptoor lrea of thc builiungs initielly

cmstilcted shgll nst bo mtcrlally lcducad.

7. PARF}G

7,01 Con!]rrt16

(a) Siryrurs'Sers rhalt 8t 811 tiul &nfury ths tcrm of tJrig

agx€GfrErt providc f,ld mlntain qr thc Sirysst'-Ssrs Lsrds g psking

area rltlr rlt aeca6rsy sccott thetrto dogilpd la Ascordgtco rlth

plIts amroyud by ttta Toru of l{etffitct, if necersery md Rngimnf

(tfn agprovel of Aagionsl not @ bc rnrcermrbly rlthhcld nor udrly

dplryed) and tr*ing ttrsrssr a nrdcr of pe*{qg spaces oqual to tfuc

gr,'Eatcr of flvc md m-bslf (9d per*itg spacas for esch ong

tlmrond (1,000) s$rare foat of hssg notablo Eloor Aror or tho

nrdcr of perhing tpac$ 1gqufrcd by unldPsf b)'-lere for tls con-

stncti.on m tJto $tryrms-Sears l8nd5.

(b) Rogioal gha.ll at tlt tlffi dsttS tho taem of tlls egrBt-

mt prorrlde 8rd nintsln @ thc Ro3i@af lade a parlCng area

$i& 311 nccescary sceees tbreto dGEiWd tn accsrdsncc rlti
plans apprnred b,' tb Torn of Nat&arkct, lf ncccssrry md Stnpsonr'

Soars (the apronl of Sirysors-Socrs mt to bo rnrearoably rlth-

hold nor trnerly del,aycd)' snd haulns th€reon c raebor of parldng

spscas equl to thr g$eatef of five aqd ono-half (9t) parling

spaces &r each one thousaud Clr000J sqnre fcet of Grotr Rrnteble

Flmr Ares or tb nfibcr of parlcing rPacet requirarl by nnlcipaf

by-lans for tlre cslstnrctlon oar tho n4i@d l$ils.



32

-9-

(c) If oither of Sirysos-Sorrs or &eglmel sh.ll incresse tlte

f,rss Sentable Etoor Area of tho buifdingr situcted ot tlre Siryscr-

Scrs lanrds of tho fcaimal Lds rcspctivtly' it shall provitle on ndr

lods and/or qr otJrpr cmtiguous 18rd! o}tpd by st,cll Frty ettd !Ba5on-

$ly satisf,actory to tlre othor perty, mil rdditionsf p8*iJtg cpaccs

nGcsssary to cowly witi tlre forspiltg rcqdrrmts. Additiooal

pa*fury rpaocs u.f be proridad in tlrc fom of sutodilc prrkl'ng

strrrcttsGs, prwldcd srrdr structutcr couply Yith t.hB requirenrnts

of ttrig sgrccmt ptrtdning to futum buildtngt-

(d) Nothing lprein shall prwnt elther of Rcgtanal or Sirysuu-

Scs:rs from eltcrirg thc rbsiSn or loc4l'ar of tlre perftilg araas

(inc&.rding tha accafs roeds tlrrsto ind tfie entrmces md exits of

tfrc Shopping Centrc) m the I'and* rwpectinely oncd or ocu4iod

by it rdhcrc ncc€658r7 to Pclilit ddttl€nrl wrtnEtion sr otisr-

nisc &caod rypmprietc, strbJoct to tltc provislfis of thls agrcq*mtr

irrltdtug as to thc arder of parking tprcas to bs ptuvided and ths

approval of plans, bctng coqllcd rrlth, srd atbjcct fudpr to sub-

clarrc 7.02(d) lctoof.

(el The pcrklng aras (irrc.fuilirg tlre access roads tlpreto ad

the qtrancas arrt €xitr of tlre $togefug Cortrc) on the Sirpsots-

Sears l€nds rnd tlle Rsgtoul Lands shrl1 ba dasigrtcd so as to form

ur integrated facilit)' srd there shall bc op€n {d frsc rccess

bctroco the Sirpsms'Sears l$dt ad thc Rryioftll lends upo scccss

roa& to be prorrided, md no baricrs or othpr obstacles shall. bc

crectpd bctrrsctr srrtr rcspcctiw par*hg altss'

(f) tf sither of Silpsons'Sears s R4Xms1 rttfus to allocgtc

spaces r.ritlrin ttrs parkirg area on thair relpective larrds for pur'

poses of cryloyee parkirg, t.hsn tha parcy desiring to allocatc such

cnployee paddng shall fonnard to tlte otlrer p*rty for its epproval'

a site plan trdicatfurg thc area in nhid suc]r eqloyce parldrg is

to bc allocated. Each of Sirysons-Sear ard Xryional slull co-qerste

nith the other in thc errforcemont of all rreasonable ru1es and regulatiuls
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rgErding Parlftry iryccat by eithar perty nittr reqtoci to tho lmds

omed or ocerpicd b1r it, rnd erctr shall ffrmtsh to tha otlrer frw

tLls to tine r4ur rcqrast iafometlon to i'lsntify srto$iles

blonginS to ti€ir tttpGctivc eryloyeas md thotc of tfteir t€n:nts'

7.02 EsrqFts

(e) Sirysors-Seers Srrnts to R4iqtd dring tbc tcrs

of thir egplnFilt for itsolf, its 3ucoc5ssll nril asslgrrs rrd for the

tse of &gional sd its totlott srd tlrcir respectlra eryf'oyeas,

q,l5toct.lr, agcnts, offlcers, invitees end liccncces, a nor-e:rcluitl

aril8f dgft ard oasmnt to tse tlre par*ing anras on tJre Sirysau-

$carg Lolrds (includiry tJle accss roads thcreto 8Id thc Gntt8lss

md exits of thc shqgfug Ccntre) ftr ttrc trrposc of access atd

parking sDjcct to tJrc provisios of er$clewe 7 '02(c) '

(b) nggioCId grsutg to Siryscrs-Scars gtd to glryl@s.Saers l,iritcil for

tlacet1rs, tlctr guccc$orc od essignr dgtng tlp term of this ryreecnt for

tJl8 r't'€ of Si4sou-$esr5 std thdr tcoants rnl thclr roryectiw

erylqrces, rggrts, officars, i$vitc€s, llaccccs lrd erstoDrs' t

m-cr.Lnsiw [rt"&l ri8lrt ad essillcnt to we the pefkiry alga trr

the ncaftral l"erds (induni4 tltc sccess rpads tltercto, rnd the

cntrircss nd crits of tlro $t4Pitl8 Centre) for t}c trEpos€ of acesg

to arld parhing, srrbJcct to tbc pronisions of subclausc 7'AZG).

(c) The nrtull rlglrt ud errctrsrt to uls prrkfng areas (irluting

tlrc ascgr roa& thoreto md tic Gn3racss grd cxits of the stopping

ccnts) grrnted by nbclanrcs 7-UZ(t) d 7.02(b) shsu be riEited

to ttre reasonable usc thsrcof for t}eir Pmpsr ard intqded purpse'

and sha1l be srbjcct to such rcagonrble regulstlons iniludiry

security prGcsutions 3s nr}l be inposed by StrFEsns-Serrs t{lith !65p€ct

tn thc Si4sors-Searg lenils rnd by ReSloal nith rcrpcct to thc

Regional Lands and tg tetryorary and rcesonable lnternPtior necesary

in csnectiqr witt t*re inst4ustiotr or repalr of senriceg, Pglt#nt



34

-u-

and other facllitios aad !ryromonts. lr$ clrargo shall be mdc fpr

the use of any parking sPacos htitltf,rt tho cssont of both Sfupsons-

Scars and Rryimal.

(d) Sirysorts-Soans grrlts to Miqrl, its n'lcceseors

urd asslgps md for tlp ugs of RGSt@rl sd ftr tcfllets grd t}eir

rcspectirre euployccs, custoGfis, {Sentsr officers, inviteer and

liCcncces, the froe, rmngnbcrCd grd rlrobstrrgtod, nOr-oxclrrsirrc

g1d n$ual right ltd esr6rrt 'ln porpehrity orrer tl1e Sirysons-Scars

lsrds for the Frrposo of eCCess to Registsl troib fru EIy €atralces

or exits to sirpsons-scars Iads fton flnd to lhvis Drive' sring

ttp tem of ttris agllurrt, this ectEffit shalt bc pmvidcd by thc

ue sf parking sress dr tbe strysos:selrs !e&' rs d8gcribcd in

$&clerse 7.02(t) herBof ard &r tlc perlod folloril8 ternintiqt

of ttris agreg6, srrctr srsffitlt thdl bc provi&il b)'nsgts of a

pflFcd roe4rcy @ttstlttcccd at tho €ryFnrc of Rrytonaf

grd crpssing Siryscrs-Scrrg Ldds. Ilra cxact locrtiwr of sudl mad-

r{ry shaf 1 be deterdned by Sirysons-Seors rrlth the coqeEnt of Raglcnral'

(4Regionrl$rultslnperpttdtytostrysos-SearsandSirysons-

Soar$ grants in porpetultl to R€gtort'l t&c right rnd eesaosrt to

corutruct anal naintain &otiaga m thcir respectiw l"snds to sryPort

3ry rtnrcture dr afty psrty r*all o ths bordsr)'betr*eo t'blr reqpec'

tive 18rds.

?.03 leiirtenance ard Repai.r

(a) Rsgional shall kcep sll the parking ale85 qt ttre Ragiotal

Lands and tJ1e sirpssls-sears l^ard5 in good order ard repsi1' (ercePt

for tjre nraking of najor repalrs inchrding lepaving sld tire replacement

of electric light stgrdlr'ab) end, r,rithout in ory way llniting the

generality of the foregoingn in partie'rlar strall:
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(i) mintsin all cntrmces, acgess toads, lrtls,
ocrhiqs tBraes (otlpr drn tlpse in parkfng
itnrccurts srll r:aryt ior thc rrid njor
repairs), srd shetl gutt$ly mrk ell suc.b
pritinc sp.cas anl cmccpt ec r&r'asaid'
iraintein df pnlsa nrrf,raos in a tlesonably
snmttr coalitlcr sd rcPoired rftcn:mr uocossary'

fiil r€Fve or causG to ba rensvsd tlrcrcfrrcr all
papers, dobrlt, rffi, ic€, flftl Ed rufirgc
cftlrl tllgq&fY ngoslBrrY'

(iii) kcco tlp nrrfs of r11 exterior psvffiIt' - - .smiea ord rrltcd dr,cn roes@lbl'y roqrirod'
end

(iv)

(b) l4ioal rnd Si4eos'Sarrs rhrl'l nats sll nnJor rapairs to

their rocpoctic prrkiry fecifitics fnclrdf4g r€PsvlnS rail t&e

IGGFD tJre orbs' liShtfng cquipnmt (GxccPt rs
afriosaid), lae diviilcrt, rdjecort lmdacrping'
drrins, diiectton s{ns nd otlcr lnctrll*iont
nrdr oii sr ln cslmctior uith sttdr pertil3
fectlitirs ln good rtpeir d conditio d keop
rrrh per*ing ficiltttcs 8ab$utely li! {tqt
resoiatfy iroesrry rrd t{ist lcguirrd during
dg[t-t$r burlocsc blll'.
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rcpla@Fnr of oloctric ligbt stm&ds roquircd to kcaP sudl

fscilitios in Spod order orl repair'

8. HAI,L

Rpsi@r.l graffr to si.npsors-scrw qd to sirysws-secrs Ilnited

dmlng ttrc t6rm of this a8lBffitt f,or tlr@sclnss, tlplr successors alld

rssigns, for tlp r.rsc of, Sirysons-Soars, $irysmrs-Saars Lieltcd mil their

tcnslts and tlreir rospcctlre cryloyecs, egsnts' officcrS, imritees, licenc€es

arrd custp63is, 8 lg-Hc[tsive mrtual right 3rd Gas@nt of peilostrian

psssagp tJrrorryfuut tln'lrbll for ttre Flrposa of eccess to aild froa thc

Sirysoru-Scars doprtrcot storc during norm,l hrrimss hor.uc of tle Shoppittg

0BntF, subJect to argh right boing qctciscd in a l'rscasble srd ususl

n3rtnsr, to rarssublG lcgulsti6ls iryorsql fro ttn to tinc by neslmalr g1d

to such tqpol1ty tatcrnptior ss nsy be nscGgsat-, in cmection r*lt$

cdstnstion or lepair; hrt t&e foregoi1s chrll rot Prswnt Ragimsl frcn

using pefrs of tlo }hll for kioslcs or otbr usel grorldad that sucfr ecccss is

not urrerrt@ab1y interferod rith.

E.02 Regimal agrtscs to kcep thc lth11 in Spod cardltisr and rcpair

ard in a gafe md sourd cqlalitim, clear 6trd frce of nrtfish, debris ad

othsr hazerds to P€15s15 u5futg tlc sim!' stlcll teaitlt€Eans! to irrclutlet

vit]lolrt in any Hry linitfug ttre gUrerellty of ttre ftrqoing, adoquatcly

srepitg srd rmOnl of rribish, trash' &$qga sd o*rcr refrrse, adequato

hcating, air-srditicniqg end nainCenencc of 811 ncctssly elcctrical ard

other eqrriptt and fscilities in g@d qcrating curlitior including

elsctrical larys rtplacmcnts, but Ehall lrrvr tlrc right fron tine to tine

to alter, €xtGnd sd c[13trge tJF locetion of thc H1Il, so long or it cqr-

tines to plovidc aquival.€nt 8ccc55 to the Si4sons'$eer dsPsrtneot etom

ard ottrervise cffiplies wlth tle requiratutts of thfu sgree&xrt.

9. @i\,TRIB{'TIOY TO }IAT.I AI'ID PAIIUIIIG OPERAilNC MSTS

9.01 For the fiscal period adoPted br Rqional, slmpsurs'sears Linired

shal1 pay to Regisnal by pcriodic psyflFrts as herainafter provideil:
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$cplsccnBnt of olectric ltght stardards rsqui$d to keop sudt

facilitiss in good sr&r oil rcPair.

8. U{lr

Regiosl, gretr to sirrysors-scrr' qd to si4sons-sets tinitsd

dring the torm of this fSIEoFlt for tlmsclvcs, tlnlr succesto1ls :rnd

assigns, for ttrs use of Sinpsurs-Searr, ,Sirysorr-Soars linltcd anil their

tanstts and tieir respcctive crylo1aes, 18fi8, officers, imritecs, liccnceeg

and ctrstecis, e nm-o:tclrlsiur rmrhal rfuht gld ecs@nE of pedastrian

passagp thmughout thc't'hll for the prrrpose of access to and frm the

Sirysons-Scars dcparbmnt rtoro ddng nornal busirpss bourg of the Shoppittg

qrntre, subjoEt to tuc|1 right bcing eprciscd in a rels1agble gd ususl

nillrr, to rosssublc tlgulstiqns i4oscd fru tlc to tinc by Rsgi@sl, std

to zuch toporary istcrrtption 85 r8y bc acccgsa,ry in mostidt 1.ith

am$trwtion or reprir; but t&e forcgoing *rell mt PruLEr1t ffryionnl fron

using parts of tlrc lhll for kioats or oGhtr uses providd thst such e€cess is

mt Lnrfoasmcbly interforod rlth.

g.02 fiegioral agra€5 to kocp thc tthl1 in good ccdition and repair

erd in a 38fe md rornd conalitic, clerrund f"Be of nsbislr, debrls afld

other hazards to Persm5 using tlc sap' rrrtr nrintcnanst to ircluib'

witlrort in ary bray lfuiting t$a gclterelity of thc ftregoing, edequatcly

sreeping ard rqgoval of rutibish, finsh' garbage srd otlrer rcfise, sdequate

hcati3g, air-ccrditioni.rg and nraintcnEncc of all ncaosssly elcctricsl and

ottrer equipnt 8nd facilities in good Srsting cmditiot including

electrical lrys replacarents, but shall hnre the right fron tit6 to tilne

to alt6r, etftGrd and ctrarr3e the locetion of thc lrhll, so long as it cCEr-

tinucs to providc equivalent sccsss to the girycons'Serrs dePsrttn€ot storc

and otherrrise coqlies Hith tlre roquircnots of this qgrcemmt.

9. O$\TRI8{'TIOY TO IIAII AI{D PABKING OPERATING @gIS

9.01 For tlre fiscaf period adoptcd by Regionsl, Slnpsons'$ears Li^uit€d

shall pay to Regional by periodic ptymsnts ss hereinsfter provided:
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(a) ttrt prWortfm of tbc lrlll qcretirry cost (alcfrDtd ir
Clssa 9,0?) fncurrcd by nc8l@5:f l&tuh thl Grsss ht$la Etoof

Arca of tJ1r &pNr@t storc b'trltdtng cn thc SSor'Saars tndr

is of thc rglrlgae &orr Rantablo Eloor Ana of aU hflitingt o
drc Rqlmel tedt ad tb Strytus'Sttrt fd acluffry uy

nrtmtiva @tras (utttr sr rlt$qrt jrroltr stectol) tod fitl'
rteditg bulldi't8s rot ilincely cwrctoit rlth trr firtiry tto

l'1r11; od

subicct to clrrrco 9-04'
(b) /Uni-proporUsr of the prrfiag srci-qffistg coat (&fusd

in Clarss 9.03) incurrcd by ntglcnrl rdricb tls Grosc p6$lo Floor

Aaca of rU btdlilirys o thc Sirycmr-Srrrs f,e{r is of thG s$llSlte

Grus Rcnt$Io Eloor rlllte of all bu11di88l @ tl nedcrt totb

Ed tb Si4los-$oero L&&.

g,AZ '$trl1 qcrrting coot" mor all tlp dt$ct cocts taorrcilby.

ncgfdfl is nsim4rnrRg d opcrrtlas thl l'aur fuctudtai ps*Srdng r1l

tts oblig*loc rnd?r srbclsrro S;O2*rlqflfttil ia l*gfuot.Itth :

gpnarally @cptod accantiry prlactplo' flcluffry rttlo1 lidtrtim costg

inq1g'16d for fir, pltenc $rbfltty nd popsrtf def,F flnsec rith 1crpoct

to tbc lhll, all reel popcrty trxrc (rr+ldtu lscrl i46ov166t tltt!!'

cchool t&t, h,rsir.ru tstos ard otfuh tqrc lrrbil or lryoocd lo lt311 of

or ia nsgtitr*tm tm.or) lelilGal or serstlcd @ or tll lEq'ect of tl3

lAU fghdirg tjt lEd rryto tAi* tt is ostnrtcd' cfcal[8' rydrlng

Bd BiDtrinfng thc l,bll, tbc oporrtio of tbchcCiry 3|il rlr-cor[timfng

thorcof, policiat rod otrycryirlug rnit ruoo11tlo of qlqncs to ttl
oxt st attrihrtdlc b t[G sffiarnm ait opotl.tis of, tb l3llt
rent8l m cquiprot'uscd i.u mctim Ytth tll ntatore od

spentto of ths lbtl d tlo Stl cat O0l) of tbr eljf of rff of thl

foregoi-ry costs (€rcapt tl81 prlspcttl torss) sg o egrurd auoract i!
rospect of overluad snil fud,lllst clgt€atc' h$ 5bs11 E|Glr& ossr o[Ilrlc8d

and irdiFcct cryrrlgGs, dapruclclm m hr[ilt4r sit blsuns sd 8if'

c6diti@irg oqrdpeot eil erts of e cryltal DE;3II (itctttdt3g tlo cort
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of repairing dcfectivo uorh md netertrls) othcr tban ittotc tiltdr Srytoal

is bolrd to incur in coryrying rith tt3 obliptions udcrr stibcrs$o 15.01.

lbthing in ttrls sgrietscnt conteilcd shrU be con3tfiEd to l"$rinl Strysou-

g6s.s Limtuf, to pay any frochisc, Gstltc, inbsrituco' rucccfstmt

capttsl lct4y or trmsfer tar of Rcsierf s' ry ilE@, Gf,o!$r grofitr or

revcilt€ t8x or aD'othcr tax or iryost of a parrorrt marre c'heryod r
leviod uporr Registrl orccpt to tho e,rtont hgreinaborc prcvirbd.

9.03 '?arklng erce op"rrtilg @stf' neus l11 thc diregt corts lnqr$d

by Regiorel in ruintrfud4 end oper*lng tlcparkfrgrcss sd dl lestqila-

tions nade qr or in ccrunc{im tlcttlrith (etlcctpt Parldlg rtn$figss), fu-

cluding perfoniry aU tts obligrtiols ur&r sr&c-lalse 7.01 calerlrtd i

in accordsrcc vith garerrlly """qY rccourtiag principlos' iacluding

wtthofi lirritaticr sltr inqrrrcd frr inrrsnce Pr@irdt' ggdaning sttl

lrrdscaping, clearing, rqsiring ad mlutainfug tha prr&ia frcllitlcs (but

qeludiqg ropayiag), policlry gd grpcrririCg 3td ranrrrrtioa of qlopat to ec

G2ctsrt attrtbrt&lc to tlc nsbtcnaoc, ad qcretio of tlp prr*fg

facllitics, rentel of cqdps tt rsod in csllEctiotl rith

tho naintcnence ard wersioa of thc psrkhs ltrrolrrB' md te'n pcr cmt (101)

of tlre totd of all of, the ftrcaoi4g cottt lE ot agreotl eUowtce in

r3fpect of owrhoad erd lndirroct a:qr@srs' but'chslt wlr& otlsr orcr- .

hssd ard indircct eryensce srd costt of e cpitel nsfirr" o'thcr t&g tinrc

ntrich Regional ls bornd b lncur in cqlyi-ng rlth itr dliSs'lffit lsdtr

subcJalrse 15.01.

9.04 If Siqsoru-Sears r-iftited Prcsents to Rcaioal rcas@8ble

evi&nce thet:

(a) th uork perftnncd by Rrgi@al q tbs Sl4sots-Sears

krds under stbclauso 7.05(e) ir of a guality inferior

to that rtrich sirysons-Seare lftxitd could perfora itsetf or

obtgin fion any othcr pcrssn witlr respect to its psrkins facilt-

ties, or
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(b) the cost fncurrad bf Rcgi681 fu Pcrforrirl erch

uork cxcccdr by 101 or lrcrc tb coet fqr tfiidl rsch wrt

could bc prrford or obtei.srd bt Siry36'Soas lldtd'

then Sfupsons-Sc.rt l.tnit€d u)' t€tdmtc thc proriaior of a$clguscs

?.05(a) and 9.01O) to tlg ctlnt tby ryly to its pEldDS ftcllltbc'
lpn givilrg to R!8ionel. at lGsst tir (6) nonthg' prtc rrtttm rptl,ce.

Aftor suctr tcrriratiolll, $frysou-Sorr ll$tttd shal,I kecp ttt tlial pE*iI[

facilities in gSod order rn! $eafr 8l ltlPuhtd ir ilid sdDcleulc 7,0t(r).

9.05 ltrirg thc first flscel poriod ldrytcd b)'ncsfmd nd uutil

tile flrst rudited ttattstrt8 of rchlrl lhll qerrttrg cost ad paddry

aree opcreting cost hrye baen dolirerld to Slrycsts-Scrrt listteil, as lnrc-

iaafter providcil, Sl4prcrs-Serrs lisitoal-thrll Psf to lcaloel m tbr flrst
dry of crcfi ail anc4; mtlu

per squsra &ot of &oss A@$b qlre flla of tbc Siryomr-

saars deprffirt stgr'!E, bfur tto cattnlttal grryortlohrtt Pqrt

of thc aaid tlrll 4arati.ug @st for euch ftret ffucal perlod; md

(b) rn rrolnt oqual to ora 6t'O+)

per squ&r foot of Grross Rsrtabh Eloor lrs of sll tJrs buildtuSF

on tho Silrycons-$af,s l,ands, bofuS thc crttnrted prspofim3tt

part of ttre prrking rrcs qterrtiqg ost $r srr.h first flrcel

poriod.

9.06 Ttrsreaftar, the cgtimtcd prqortlm psrt of such stmrl cogts

shaU be thc sm.nt set ftrth as such in tJn noCt tlgeEt adttcil stat@sts

of costs (adjustcd to ar @ual basic if msgary) nd swlt GstirBted

prqortionatc costs sha1l bc peld to nogiesf by Siryrorr-Sear ttsitoil fu apsf

spntlrly ingtEilrcnts on tJrc flrst day of eadr md evc'ry mtb-
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9.07 within nirty (90) dsys after tho eod of ca& fl$rl Frid,
R3liard ihsu fitntth to SirycglE'Seaf,sl&ittA sdit d ttrtcEts of, ttE rctusf

lhff opcrnting c6t !|ll p8ldng rlla q3l|$tqg cost im|llld by nc8,m41

drEi-og 5u6 ffical period roit stiprlrtlng t[c asst of ttro pmqstirmsto

P,|rr tlllr@f pey&lc W Siryeos-Srecc Unit d. ff tJr egSrqlltr od tlr Ubfy

tnstelffiitt psid in rE pcct of ths ffscsl Frtod to rfridl tJtt ltditcd

stetwrtg rtlsto ls lacc thf,l tbB solIt 3hot8 bt such strt@t to bt

p8yablo, SiWeons-Sorw Ud.tcd shdf psy the ddlctuncy to ltl8t@rl ulth rtif,ty

(50) dryc of dalivcry of tb sald ordttod st*atuts. If tho lg8tlFts

of th3 norttrly inst3lraltl Paid i.r rolplct of tlrs Accal prriotl to drldr

th! adltcd rt8t@Its IGI4G il nolo tba th3 @tDt sh.r|B ry 8|th st|E-

srta to bc pryslo, ngdmrl shsu r"find ttp u8t of, thc Grcetc to

Sipsur-Saarr Llnitailr. rryo &lttnry of, srh Jtsulutt'

9.0E si4act-turl Ldslal'rhallhxn tb rlsh rt ry tirc dthis 6t o)

1'cer 3frrtr d.livery of tb catil rdlte.l ttltffits ad &rtqg loruf

hsirpss hqrs to r:drp tht boott of RoSfold rltb rrepr* b 3d ettt

md b htv" ltr om sdlt nadc of erd ffi!, stn n4iqrl $eu @'qc't.

in sy arlr mtnetto or ldit ed clBU firnirh @ 11;ttlst eU rrclcunt

ibcmt5 ald, tnfd,E3tt€. lto sott of erclr arctr aodartlsr thrll Dc

bono br sirylors-starr ljdtoit rnlsse cttc.b lsrdlrtto ilisclw 8 rrriF

ti@ in cxcess of thcc ptr c6t (3r) qf tht rbu opcretfurg ooat sd Ps!*rqs

Area opcroting Gort for tJrc pcriod viti respoct to t&ict fld rrdilrtio

is condustod in r,trich cverrt sudr cost rhdl bc bqrfic cotsly br ntdon3r'

10. uNr ru6K

10.01 asSicEsr h€r!6r loeces to sirylffi's6|s t'rqilaf d 8t4oor'$sl

Hsrted agnscs to t8*6 frcn R4ionrr for s toril to co@lur lPq tlt cosrtGtfsoco
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of dre S!rysors-Serrs tflrilt to $iryros'Sarrr c lts !nrr. 0* n$jcct

to tho rlsht of ocopntion ttssundr b.fry dafsrrld tntil tht ll11 il
cfirtn€tod) ed to cnil r4o thr orqdtlti@ of, ttroty (20) y€.13

thorwftnr, a$toct to tlc so@r t'sduti@ of ttrt qgltffitr tls flosr

spaco rl tn€ !tlr, rbctjnrtd m t&c gttr Pla rs tb rocrttrn of $!amr-

Scetr tiosk olt emtrtah3 qptdsBly tbna hodnd sd trcty (520)

sqrrarc ftat, for thc SrDotl of Sirysrus{Gert Hlltod, q!ctln8, 1ji1tstsltry

rnd oper'ftrg tlprao a ktork ftr tb tlfc of oy rrttradlrt shid

Si4ims-*r6 6r[t il n8y l^sffgUy ro11 ir itc drystust 3tsn nil to b.

sporrtcd as an edJrrct of tb h$l8cst lt3quftld to b. crrTltal o F
Siupr@s-Srr! Ltdtad rryo tnc Si4lsoot-Strr l^stb ad $bd.et to y

rl'trlctl@5 cdri*d ta this $}tet portrrrfug ?.h;tlto. $&lst-
*rrs Lbttad *hrll pry rU hl'tryr trn' errertd rym lt in nl!,.ct of

tlu r.ld hlork, hn otlemrisc Eff rtrftl tirt tbtso $rlf b Pdd bf

bgfdl. Ertca1rt durilg axh p8t3 od tho tora u Sirym'Slcl lldual
chqrr clcct not to uaf$efs 3d o[tGrltt e ldosk ed $CU bgrc nonil
tlrp sr (rnd Sirycor-Sqrc HdtGd thrtrl rot bc aLmd to bF rbrodmd

irs rigbts rndff tlrig Ele$! rruly blcetr€ eriry nf porlod or prriodc of

rim it $r11 lot rtrtsill oil ogorrtc r ldc&) Slrym-Srrs ldrtttd 3bll
aintaio e kiork sf e ibcts! cryrt$fc rtth tb rrtbltocnm of &e ltll
ed sh.U bep tlF rs la tood r€gsfu' Dcat ed tfdy. Ia lts cclpucy of

tle |dork, Siryro*-socr Udtod th.U bo tubi.st to e5h rarrorbfc rrfbs

md rcgulrttos rs Regloal sf froo tis to tiuc prorlgs. partdniry to

t}l !h11 srd th6 opcrrtio of the kicb ti.filir. As fsrydd r8t81 ftr
*re ratrl Liosk anr, giqPstnl-Scsrs lldt al qglu.t e Pry to hgl@8t thl

sn of Ssrrffiy-fiw nsusd lbllar ($75,000.00) to bo Bryrbla qp@ tls

substaltlal cryfctJo ry b8icnrl aif tlc srtnrtim d tb.lhll ar

estsblisM ty d'3 Jotst cGTtiftcrtim of the srchitict8 of both 8rryr@3-

Secrs tinitsd md nogioel.

11. aoIIRIiltrIS's10 [nJm [axrnflilIs

11.01 Fsr tlrs FspotG3 of tbls Clasc 1l' tha tom'heJor bp,rovamtrr

shatl mqr nejor u'slto rod off-sitc utirittes rcrh of ruttlrl hsEfit t!

-

connoction Yi& tlte $toppi[3 ---.--"--'---
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Oentre srd Hh8ticr occra.rIn8 beforre or rfter thc openiai of the $to,PPiI8

Ccntre, including, for o:r9rylo, thc cfir3tnrttor and ff llx8rfrcd

by the nnnicipeliv the srisoqtrcnt rusval of snitry sg|Br ilispoerl

fsciliries rrd th3 rclagtisr ard fugormt of ston t'TEr ed drds

facilitios and ccntrib,utics, fecs or lArdss rr*ssod or rasdrcil by tlr

Tonr of Nerrnsrkct, thc Conty of Yor* or thl MnOs of Otarlo for rurd,

Illr.oiaation ard aaffic liShts mil rcrrlcc itprottets'

11.02 Silpsms-sears 83r€Gt to pty to Ragiorrl fr,m tie to tij6' lti

proporti@ete thare sf uF coet of urJor iryrovaarts il(I,[,rd br kgimel'

rlut is, thst proportim of alcn cott fttdl dF &ocs nmt&lc Plor lllrr

of all buildings cr thc $irpqr-scerr tsr& ls of thr 8ro5t ry8ra8rtc

reotablc area of rlL bu[ilinp cr ths Regiorl Lnd6 lld sfupccns-sc{r't

lards.

11..03 Sirpscns'St$ progsrtilnrt Sh,rra sbll bc prld by S!ryo@s-

scgrr to Rcalorel at tlp tiF tist ntgtsd t$curs tlro ost of tha nJot

trprcwnGnts o! so$ p3rt tncGof, t4@ pro*ntatlo to StlFsel-Sasrs

of an inruicc or sthcr oridaso rytloltlil by tb chfuf sr.hittct od SilPol'

Sears, swh aprurnt rDt to be uraacqrbly ritlfrclil or l!|dttly deltJDal,

that Rcgiord hes tncurrcd tbo prrtiarler cott fgt' tdtich sltrlhrdon t-r

being raqlested.

11.04 Th6 mourt to bo paid b]' sit4tons-$crn udlr tlc prwtgims

of this Ctgus€ 1l is &Pcndstt up(rl;

(a) Ragiore.l u5W its bost ef;forr to kccp t'hs cort of

naJor fupmranrartt to a reeaetlblc dainni

(b) srrh nejor irryrovwrtr frr rfildr csatrihsist is

requcsted being a dlrect bcnoflt to thc $4ffuS Gcntrp

including tlre dawlopmrrt dr tlF Siqlsars-$eers Imdr.

_...-,-------J. -
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IZ. MIUTIE5 A}ID SHYICES

12.0I Each of Siryrm*-Scars ad RaStoal shall perd't thE otlor

to c$stfllct, onlsr.p or rtplacc rndergfqnd S8nit8r,t asrd ston s€Hrcr

scryiceg and gas, iletsr, b^lro ad otherr uttlitics rcross its led, as Er)'

be rcasorrblo rrd nocersrry to pcrdt tle de{Glqlpr6 and uso of its ltCIdg

ss cat@latcd by tJrir 4rcwrt, but tubjsst to tlc folluring:

(e) Ihc locatl.m sf $udt scryices ad utilitteg shall not

istorfcro rfth cdcttqg or csttqlatd bufUfngg.

(b) llrc party so cmstnrting' onlarylng ud roplactng rwh

saryiccs ed utl.Utl6 sbrLl nb 8od r1l ad ery dmge to

lmds, bnildfuUs and fryromeo;Lr fuddfttg Eddttg gmd ftc an-

feca of tlrs Lndt ud rqlreiry Piltwrt distubed.

LZ.AZ Ib w of tfu lands scroc rilrlcb rry servlca or utillty
pesrer comastt tl:t lt rill rpt suffs c aanlt sffhfDg to bo &ns ot

its lands thst xlll advasoly rffict tbc qorattm of rry arlr scrvice or

utiftty ed provldsd srr*r utl$tf or servlcc is not advurccly effoctcd,

tlp wnrr sh8ll hrvB ths rlgbt to usc ths srfrcc of ttt fgods for ailt

rErsmtblc Inrlpotc p€raftted Ut this 18fc@t, fnclrdiqg thr rlght to

pave and constrlrt partdng 8r€lg or Scccst rocds ttrcrpm, arrd qh$ll al5s

havo thc right at ary tins aad at lts olo €nprf,sc to relossta grrt renrlae

erd utlltty so rl to pc:rEit t.ho mstnrtim of ary futulr hdldings c
stnEtrre3 p€!ilrlttcd herodr, prrorldoil tJrst fui rclocatfug strch scnrice

and utifity, ao equal m cqarable faciftry sheU. bc pmsriild bf cr&h

ffier.

12.02 Eac[ of Sirysor-Sears qd Regt@rl sball neintain or c&rsc

to be nEtntained in good rryair end dtcim tlre utilitics snd ssrvices

on its fatrds Ird tbe cost of srch mtntsrancc and npatr efrall be borne

by each of tlc parties hsreto fn propsrtim to tleir respectivt tse arrd

benefit of tle uttlity aud semrice to be repatred uiless such mintenance

and repair is necessitated by the negligence of tlre craner of tlre Isuds
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acrosE ifticL t}t utiUtlac md sc.rnlCc8 parr, ia tihlc.h arat thc colt

of srd naintorno end rqair 5bd1 bc bart$ bf ths nliltgnt prrtt'

12.04 If cry psrttm of ry ttfffue or raility tu th8f,ed Uf nssfmll

md Siryaonr-Sctrs, oittm of thla rhcll iryoco r Srtstor utG tbrGd

thn rrryrermtl thc{r rGqpccti,rr roeeqnrblc 1lrqlorttos of tlc dtdgt

c+scit/ tbareof, brred qro odglLl fuf3lt crltsrlr.

. 12.05 Ib prticr hcrgto €ovaE rt nil eglt€ tltst ryon tbc tmiartim

of thlr agr.clt, t0 tbc ast16t tbt alt€artc sernlcor or gdltics arc

not dtrtrubb st tl$@rb1l c0gtldsc, tlry 1111 not iler.l wlth tl&ir !os-

pccttvc lrnds so 3E to prgu€nt thc cotlrutry we of tbe c€rrTl.tl 8nd

utdlltias. hovidcil, hgrGiltr, thrt tbo 08rr of tln lln{r oBr *lch sucb

roruler sd ugfiUro pors sbell hIvG tht r{Et rt tts ccFGEst to 1aloc.te

tll rcrricsr or utiliticl oo g$trltlor tbt tfc soruicc not bc lntsrnPt al.
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13. rEE OF

15.01 Slryrms-Sarrs Ltnttcd ast,gustt tbt tbrorryhtt tlrc tcm of t'bis

sg,Ecrpnt, it trill actirnly 4d ln aecordoe vltfr g@d rrctrsdfrfry

pgcticc carry 6r in all of t]O btdliungE nd stn*fi$s o thc Si4cor'

scrs lands tho apcratim * r a:rargnfo1p$$ ffiffirffiffigfffirion of
qf suctt dcpsrffiit stont, kc)'cuEtfoS, tlrc selc of flrs5stp3 rb}r;glfry rd@,

opticd sd hasrfug sid drpartslnts, a wltch rcgair rhp oil r coffre eh4 or

lsstarE-rt, h,rt strrtt not incluile ay brgtncss gcnar{ly carrtcd 6aI 3i I
discornt qgretion lld tn E afimt *halr drc UuUalap or ltndilrtls On

tlrc sirysors-sears Lsdr be rrrod far * T$'fffiffiff *ffyano*
nlt} the oparatisl of c food srperner*ct/ o"d sr artortlw seigicc CGstrG

(ultich nay !rclgdo a Srsolino ststim) d prk&f ttnrc?6G t61br tht

nre of t5fupsoru-Sqr3rt ot grh othsr trads rsr sdrytid fq. uro in a

naJority of *orps oparrtod fy Si4ltet-$.rs llnlted b tb Prontra of Ontario;

srrl $iryson3-Sosrs LinlBd aovm5lts thrt it rdll wt raa or Fuit to ba wod ay

pert of ttro sirprurs-Searr lan& or tho buildlrys ad strrrcttrcd ccct€d

tlprpon for rry trrrposc othar tbrn tlose forr fiich it G co""t"ntd to utG

tlrc Sirysors-S€ars lardg gs aforcsrid.

f3.02 Ragional aou3trett tiet tfiro;ghf,tt tht tGtil of trhis Ng1ptmt 
,

arf of t$c buifdinp rrd strucussr co6triEtcd m tlc nrSf'qsl l3o& rhau bt

uscd fur tlo o,peratiur of a rogioal rctail shogpilg stotfp' tdtich ghall

incfudo olc largc dsparffit rtore fut sildlticn to .rlf iuator depermt rnd

varieg stores, uttlrgry ilEltdc other roteil ttEtstr offies nd scrTict

fasilities, parking stfirtrnes ud o'thcr nrdr ucos 4t rt gmcnlly f6111d

in corJtncticn rrrltJr rogionel drypfry €€ottls ard m poaittcil bY ilniciPlf

by-lats frqg titr to tiue; Ffiartid thet no dapartnrat, J1gtor aceg@rt

or variety sorc (riti tXe cxccptiqt of thc &partne,nt store desfinrteil o

the Sitc Plm as "Zellcfrs Departnmt Std€i drell cdtain npre tbm fift"

tfiqsard (50,000) squsfc feet of Gross R@t&lc Fltoor traa gnd fiEtlGr'

proridcd tiat in no ey6rt shall such rragiOrf shorping a3atlt mtain rcp

tharr qre motisr pictrre theett€ (but ftich ney lrm a dnl ndttorrltn) or
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my stofiD dcelfug prtlcipally or oribrtmtially in ured or nnSluc rurchrndlset

pa,n rhop, hsincsr of sr agttmoor, Ufd ear lot or mrfechring oPrstlon,

or ey pibfk flrilitorlm rnd/or offiec ttflctrro hfffog a cdtllil totrl'

floor arca in €xos35 of tmty pgr alnt (Z0l) sf the Fogs Rcm&lc Etsor

Arce of ell buildingr' o'tha'nlgiqnr Lsdr; stil nGsimsl coflontl tbst it

ri!! not u16 or Pglnit to bc grrrt s! Pg,f orf thp Rldorf tsds or tbo

butfdines gtd strrrturoe GF€tGd tbertqr fq st fltrPoG otlur ths ttocc

for nhich it has eqvontntd to rac thc A;gionsf laub es rf,orrsald.

t3'0! lbithlr sfnpoonr-seairc nor ntsistrl sball uro or pornlt to bo

usd my portim of thc Stryou,r-$orrc Ledt or tln bftorl Isdr nr-

pcctlrely or tlp bdfdinsF or stnatunos tlprror ftr flrt ralcc (cspt of

na1r$6rdlse actuafly a-"pO by flrt dr t$s prd'crr)' srctig saloe, filrtr
lcnt or nisleading DrcbdlE rU or stlrsr rpol drldr a1u 1tlc17 fs dcpln

tho fiprrtstlqr or br$lass of tlrc ShWfrrg €ontn, or rrt tlcrygfib|3 rlth

e rcglmal shoping Of r hllh stndssat or slrtltltc r ndros or }1utld'

13.04 No nsrch51disa th.ll be rolil or otlgr c@rcirl sctifig'

fnc&ding afircrtising or ealeopmtlor, shstt bc codrtat otsidG tI''

bqildings, accept rithin tJra ort&or srlliry rmer dJrrot to tb, &'psffit

storor r4ur ttrc Sirysors'Sorrr tstdt ad nogtcsf Isdr s slpm o tho Sltc

Plm or excePt rs nrtuelly a3roed ryon bDt tbe parttes fion tim to tle'

f3.05 Elcryt lr{tn th, masrts of bot} nryf@8f md Sirys@s-SBtflr

no adwrtlsing or prorctioal 31grs shell be perdttrd in the prrktng arcoc

or elsadrere otlpr thn rryur or rfftd CIr ol tqP of tuifd$ 8d stilctts€s

or st66e firsnts, srd otJrcr thgr a PFoo sigp rpm tfio $lryros-Sess laalds

to id$tiry or cd/ertise thp Siryros'Sears e$@tirl emt6 g|il a pylon

sign rrycrr tfre Ragi6af Lgds to tdeotiff or arlvsrtise tbt Shogpfng Centnt'

to conpty nit} subclauses 4.01(c) ard 5.01(c), ruspectivoly' All titlu

shall be reasonable all capatlblc rith tJrc usuel prac*ice of ngtonel

shopping centres.
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14 II6WAM:E

11.01 Regioral and Siryons'Scars shall cac'h at its oln GrPsltrc

incurc and koop insutsd $c bulldings srd stnrctuos m the Bagio*l tards

and ths Siryssrs.Scars lads, nrpcctittefy (incldinS' in tho cncc of

Rcgianal, tlo enclossd lbll but crc.luiirg piper or std.d'ts in gry eas€mnt

erirting oxclusivcly for the b€oofi.t of sth€r lands md equipent m irymve'

ncqrts rtric,h erp ths proprrty of ocerPsrts) trith irum$ls sccoptrblc to t]ll

ottrar of ttreu (srrl ecoptslsc not b be rnraasorbly ritJrbsfd nor urdrly

delsFd) against loss by firo srd otftor prlls nomlly inc'h&d rnder policies

@ *plomrtal or cxtmded covfiesp ia$rrasc aontrscts custosnlrlly tal(elt

out bf olrnenr of sidlsr paopcrtiae srd in ltmntl csnl to not lcss thsr

ctgbt)'per cclrt (80t) of tlo r4faccumc cost of thc ia$rcd builiiingt

sr$Joct to rsrs,:fleblo dedustiEs. Erch of tllc srid prrtlcs r;hrff furnish

to the otbr rficncvcr roqestcd fru tlna to tts proof of itc tra,recc

in effoct. tfthfng hlred! lhnu 8lw sgr p.nq' ary tnnnebb lntoraet or

right to tlr pmcoeds of agy otbr gtyr! iuurmca or prswat a psrty

fim ilcftdfrry rithtn thc ournp of ltg ttfirrace ot&cr pcrsors harring

8n intc,r6t tn tbc in$r$d prop6ty, im,fuAtry srtgrtpcs, s fto sssigF-

ing all or an]' part of t]p pmccc& of any policy to rrF pcrrsr, incfuding

incfrding lortgsgecs hlving alch iltcrest.

EerI of RcSigoa:l ad Siqs@t-Swrt hereb'' rllcasca d rntves my

atd df dsins for duger aginst csct otr tle otbre rith rcrpoct to

occurranscs nhidr arc roquircal tn&tr this elqso 1,4.01 to bc i-nrtmd agd.nst,

to tlrc.rcGrrt t}at csch of fi6 tuch plrtics rccclws cryensrtfor rndcr

sudr policies of lnsuraaco mal cech p6rty agroec to obteln a nelvcr of

srfirrogation rlshtr against tlc sthsr ftm itt insrers udcr !il!6 policies

of lnsuancc.

rs.@g_s4!plrg.

15.01 Subjsct to cl8rac 7.03 hcreof, cadr of Rcgicral and Sinpsors-

Sears sha[ Eaintain or cause to be raintained the buildirgt and stnrctres
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on tJ1e [egionel ttrr& trd t]e Siryscns-Ssrs tands respecttwfy (including

s€rriaes tls'rreto d both tlre iatrior and elctcriof threof) in Sood repair

afld cmdition and to the stsndsds gcrtsra.Uy obser.Yed by prudmt cmrera of

slnltgl buifflngs and stnntunes, wit.b all visible portiont of $rh hdUfnSS

to be kqt pmseotablc, propcrly Bafntoil enal othcnrlse of gmd sppesrlsls

Erd sh.U lmoqtly rcpair or csute to b! rGparted alf d@gp or dertrtctisn

or Ha;1t of rqeir theroto hmewr c$Iscd unlcss this qgfemmt rheLl be

trrrdnrtad prssrrmt to Clauge L6, lrrorided llrqrs tlat if &Iy bdfding or

stn5fi6 (othcrr than thr 1,b11 or s prrl&B stnrurre or othsr cosnr[l facllity

necc$ary to the coffifurncc of tJto $t@fttg CIentrc as a rcgioul sltoppi4S

c([1t3e) shall et ary tir aftcr the ecplratlcr of thir? (30) years fm thc

date that tftis agrcrent bccmEs effcctirrc, be &stroyed or dma,gad by flre or

anf otlsr C4tc to tlre cuftqrt thrt tlu ilPsir of tle sanp is r in the ress6rl'

$lo jrdgt@r of t$e psrtf bcind to rrprir t}e sale d6l[ rnt bc ftasible or

plactlcsl, the partf bfid to rcpnir t}o sm nay lnstcad elect to damLish

such bUilding or stmstule sd do s'ttclt other wor* gs naf bo Becosssry to Ptt

tfre parting arcas and tlre rcnainfurg buifrlirys or stnrc?ures in a sightly'

safe ud gserble cgrditiqr. this prnrisim for rupeir shrll so't prcrr"nt

eitfrr of Regimal or Sirysos'Seers frot afterfu or rc@nttnrctug any

buildings or stngAlros (rrtrethor or not in ttp courcG of repairing ttran)

or frorm erccting nenr buiklings cnd strlrcilreg, shcthcr in 8&itioa to or

as a repl,acmlrt for cxirting buifdfurgs fld stnctLrres, prorided that ttrc

prorrisicrs of Clarsa 6 are corylied rith.

16. TBIT-NATI0I lo,R s)!l:xg8(m DAFA€E

16.01 Lf arty buitdings or stntctures shsll be dsstroyed r damged

and the uinsured porti@ of the dmage utric| Sinpsqu-Sears or Regioul'

as the casc may be, is bor.rrd to r€pa'ir Pursuant to Clause 15 (based upct

rhe estinated cosi of npeiring the darnage and ass@ing tl1at all iruurance

wtrich such party is bornd to effect r.sdcr Clase 14 has becrn effecCed)

slrall exceed, in tlre case of itemage or destnrction to buifdings or structuros
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on the Sirysons-Sears lrrdr, sircty per cent (601) of thc cltjnated replrca'

n3nt oost of ttp buildiryg rnd stnrct8as {n thc Siryrcnl-scst! I'nde, asd

in the casa of damgc or dartnrctisr to hrililingr or 5trucfirr€c os tho

ncgioo.ar landg, thirtr per ccot (301) of tha cstlnnteil nplecrerrt cort

of tle buildings sd structures o tie k8toal l3ttds' tLo thc Partf bcDd

to rcpa;ir shdl lrsr|e the optim aFrctsablG vithln sixty (60) tlrys of t'hr

occ1grencc of the dsstngtis or ilemge to tc1nlmtc t}ia ryrcemmt by rnltten

noticc to tJp otlcr palty to dtls a8ltglsrtr in *fch ov@t' if ruc'h option

Ehalt be cnrclsod, trrir rgnffit sbsu tG#n".c trffiIiioftai# ;ffif
1f1!ch by tl1o eerect tomr of clauce f2"Oyhlfcof rrc tntmdod to srrni6 n1Eh

t.rrinstiorl, $d crE3pt el to Etttrln dFlltton rlqtft@ots of ctsrgo 15

hercof, it being intadcd tlnt tl! sitc bo lcft in a safc, tgclblc gd reascn-

abry slhtly csnditlon tf it i5 not imdirtely rrbuilt or redorelqrud.

17. ttiRclw$$.' 4SgCIArtAn

77.0L $irpsons-seasr linited ryIt3t to boc6t sld lEqain a reEbsr of the

l,hrctnnts t Association suwort€d !y bgicrsl r to ttryport lt actlttcly rnd to

contributc arrunlly in du.' srd asscssmnts s EtJdll,ti of tcn ccnts (10*) pcr

squ3$e foot of Grtss Ront$lc Floor Arce of tt3 abpirffiit stot! cxcludfug

thc sutoptiyc centts erd aly outdoor Selling araa. Prfqvidcd, lnrrvcrt thrt

Sinpsou-scars Linltcd sh811 not bc r€srircd to b3 ud rmln a nsbcr of'

participetc il snl sryport thc c'tiultlss of the l&rchlrtsr Atsocisti$ tnil p"y s

cortribution to thp lrbrclr,mtl' Associati@ ea hergin proddd if it docr lot qFroyc

of thc policies, by-t*a ad lctivities of thp Mefdmtsr Arsociatiqr.

L7.02 Regionel sgrGcs to psy to thc lltdrartsr Assoclsdm nildf,n

srnuat dres drd ssscssnsnts Oqual tO de'thirid of ths tpf4l !'l4nl &l! atd

assessffints paid to th,e l.brchantst Associetiut bf Sfupcsrs-Sesrs Li6it€d sd

ten&lts in the rhopping ccntn in tlreir capecity as n$rn tlroreof; grwl&il'

horerrer, thgt the obligaticm of bgiunl b pc)'srrft gnrrel ducs and astcss'

rpnts strall not in anlt saf bind aty nortgsgp6 of tlrc RsSiqtsl fsldsr s&eth€r

or rpt srrctr mortgagee has tatco poSseselor sIl th3 succel'soll nil assilns

of Regional acquiring Regimal's &tigetlos tnder oy rmc' langth trsls-

action sha1l not be bound to pg)t smual' drs gd sssesstlsnts in cxcess of

FifteEn Tho.rsand Dollars ($15,000'00) tn ay sre yrsr'
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18. T$GS AM) tI.EM

rg.0r Each of Regianal alli si4sons-sears shall cnse all tEal Plopalty

taxes a1d ottrer gowrrmntal ard nnicipal essessf,€ltts sgsirst tlre Rogloul

Lends and the Sfupsons-Serrs Lands respectively to ba paid, and sl13U talge

ell such stops as nay be rcquisite to ptevcnt sry sale or seiarre arising

uhich nry affect sudr l4l& or sy ptrt therGof ineltdl:rg thoso prsumt

to tsx sale5, rcceivcrships, axacutiOns, mChanics' liel6 grd o,tlrer Ltkc

procassc:e.

19. REIEIES rcR BNEACfl

fg.gl In thc erc$ that eittrcr partl' to tlris agremrt shall dcfadt in

the pcrformrrca of cy of its Sllgatiuo horu,lrd;r, thc orther Pa1t)t [8F' on

ngt less than ten (10) dafsr notiCe, tnless Yitht$ tlre tim stiFrlsted in

the notice tl€ dsfan|t has been tuedied or t}o paftf in defsult ls diJ.igently

procecdigg to rcnnff suctr defeult, rwdy srrh dcfanlt at the orpcnsc ard risk

of the &fsdting party, and shsu herc tlle rlgbt of cotrf LPolt all parts of

tho fards sr.ibject to this agrawant &r the Fnlryose sr.bjecl m1y to ttre rigbts

of tensrts of parts of builctings udor t$eir lcases ' ard the Plrtl' in defe[t

sfua1] pmnptly reir&r.Cse to thc parry rcmfing such defarlt 611 its tlalon-

able costs urd erpensas ln so doing. In tJrc ev€ot of oty dofadt heptldsr

the parties *tall hsuo a1l srst@scy rrc'medies gtrailuble at 18td nd equity,

inclndtng dmagSs ard nsrdafis or injwrctio, but tto part)' ehsl1 bc cntitled

to tendmte tiis agc@rt oa ac@rrrt of sril srrch defarrlt.

f9.02 If eitJrer party shalt lcortgage its interest, the uortgegee shall

bc entitled to ercrcise the rigbts of sudr party undcr subclalso f9.01 and

such nortgagee tEy, by notice in r'rritlqg to ths other party hetcto, requirc

that written notice be given to it by sr.lch party rifiercver su.h party conten-

plates taking any action bsseal LFor aIry defilft urder this agreemcot, and

in errcry such case such notice shetl bc given ad such nrortgagee 3h3II be

giyen reasonable opportrnity to rurndy sulr deferlt prior to the tehing of

any sudr actist.
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zo. ra$ss4g 4p

20.01 lbon my sale sr trgnsfcr of ths r*role or ary Part of the intcrest

of eithor of tlc pafties hcpto (or of gry nctdnec of sirpsons'Soars having

s intalrst in flrc Sinpsms-Serrs tstds) thc Partf trnrftrrtry shrll ersct

fron ad henc erecutcil by the trsrsfere (srd ao on, fui tlre cgte of succeoil-

ing tmlltfcrl) sv?tlfllts tg hsnin ccdteinsd in felour of t}t other party

hsnto to pcrforn md obgcrrrr ell tbo cov€nalt5 d the trslsfusr' ritJr tho

intent tlrat errcry such transfcrsa *ra1l bc bor'nd to obserw tlre tems ad

corrqBnts of this sgrecnert; but tfiis shall not qify to tensnts of parts

of any buildiags |,ndcr lecaes tnade in the ordinary ccnrrse of, business' or

t nortttgoes, nho shelt becre bffid try guctr'Coycnsrts only in thC ert€nt

of I foreclosure or €iltly into poslcssim, but ld}o shrll bc bound in tht

016 rt of tlp cprriso of, a pOrcr of sa.le to cgrict. $sh Ortgrs61ts fTGt[ th€

prnrdrrser et srch rllo.

20.02 Exry/t as licnein rynssly pronldcd, no Part,, hcroto shall bs

lisitGd or proftlblted in lresferrlt8 or sthttnl3c dealing uith its funds

or irtertst, provldod that sithns tlt cdsqrt of dI tie parttoc hcrcto

no furtbor subdivisisr of tlro ld dascribed in Sdrpdf.o 't{'
shalt bo offoctcd othpr thrn by loasce to tenent5 of psts of btutldings

and easffits reqrtrod or pedttcd to bc grrrrted herundcr'

?0.05 1?te c6lsrantr hcnin cmtainpd shell cuwe to tis bcucfit of

and bo bitding rfor tnc P8rdQt lFrsto grd tJrctr sucsettont srd asciSns'

urd irssfsr as swh ctnrmsts lsy nn riul elit bid tb! Lmds sha1l nn

Hith {d bj11l dp nsd@sf bnats stat thc Strysors-Serrr lotdsr naeFctirtely.
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21. FIE T RTGHT OF REFTEAT

21.01 If Regiural or Silqscls'Sears (rmludfutg any rrcndrce of Sinpsons-

Sears) shall at ary tire duritry tlp term of this lgmenoot desire to sell

tlrc rtole of its interreEt in rny of the lmds described ln Sche&le f'[' or

any subst&tiel part thereof, it shall require tlat tbs terms of sale be

er&odied in a bqra fide offgr to ptrchase, 8td if tlie party receiviltg stch

offer is wiliing to accept the sarre, t.hen prior to accopting such offer,

srrch partf shall give $rittcn nottco in thp cese of m offer received by

Sirysors-Sears or its nonlnee, to Regimal ed fut the crse of an offer

raqeived by &gional, to Siqtsans-Scars, that stclr an arccptable offer

has becn recelved, anil sha1l furnish I tnn copy tlereof. lJpon receipt of

such notice ard copy, tJu party to whour the sm has bcen gincn srd ftrrrlshed

sha[ harc the optior to prchase tle hds s intengt therein to be sold

at t}re price rnd r4nn tJre terrns srd ccndition5 contaired in such offar, and

strch option nay be erlercised by a rrrittcn notice of 'ercirise girrcn within,

but not after fifteon (fS) days of roeipt of such rrticc nd cryy, and

tlreretpon a binding agreonrnt of Erchase and sale shall bc cmgtitutd

t4on tlre tcrms of srctr offtr. If sucl option is rlot exercised, the party

ia receipt of srrch offer to purduse nsf acaept and perftrru the sane r.rith-

out firrtlpr notice being required her,ernder unless tlre ssid offer shaLL be

alaended, prior to or after itg acceptgrcG, in gry substantial respect, but

provided always that subclarse 20 t1 be complicil tdilt. If less thar

en entire interest of a Party if so1d, this prwisiqr shall ctntinre to

apply to tlre renaining portims sf suctt part)"s entire interost as frtn

tine to tine sold, but shall not ryply to srrccessive sales sfter the Hhole

of such interest has been disposed of or after tw€nty-dre (2U years fruu

tlre date hereof. T?re option lights hersrnder shall be subject rrd suborili-

nate to any nortgage lpofl an]' lands or interest to dridr illy Wtion relates,

but nevertheless ttre opticn shall be erercis$le subject to srd subrect to

tlre assr.uptior by the parry exercising the optio of, any strclr rortgage.

For the purposes of th.is provision, leases to tenants of pans of the.
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or othor foros of ftnsnctnS,

buildings, urortgagos/Ard transfeTt not st rrg119t largglt' (ar ttrrt CnPrw$O

is defined by ltre Ingouc Tar Act) *411 not bG &relod to bc a stlc' htt t!

tlre latter casc tlra pmvisims of thi.s ela$o ghell rwein rylic5[1a to

srry srrccecding armt lcngtlr trasfcr-

22. RESESIAD tdIN

2Z.Ol lhe Xegioral &sel,ved l^srds shli bG hCILl bf R68i6ta1 sd lts

successorr srd stsigns in comsr omcrship Fith tJlp Fgfg;3f trnd$ ratll

tlre expirctior of five (5) l'errt frur tJre (hc ryon tdlidt tfis egrod,ot

shau cd into effect, but thsnaftct W bo rold 8t cltrtr logth or

itcvclogad in trhole or Pslt f,or e we tqnfatc sd dtstittst fru tlre of

thc Shoppiqg Cdrt1'e, pronldod strh rsc is ma &S it not hrrdrl or I

nr.ds&cc to tho cqrttnucd qlcfsticn of tte $toppfns 0ootre od provldcd

sfso that t}1c pgrt of ttrch Lltd so sold m &tltqcal fut Ft tb6n bccll

&vcloped as pslt of tha Shcpping Cortt! sd tr nst ttan 1aqtdpil 19 g6ply

rittr the reqrlromts of sr$clause 7.01(b)

22.02 The Siryours-$ess bsennd lfi& thall bo hcfd by Sfrysos-

Sears srd its srpcrgsonr rrd assigru in cmr omcrrhip lrlth tho Siryt8!-

ScErs Lands rstttl tlre orptratior of flw (5) yarw frs tb date r4ro f&icb

tlris agremrt shstl c@ into cfsct' hrt thcroafter E)t bG ssld at rmst

lengttr or <levclqed in rfrols or Part frr g we rcparrta ell dktinct frm

that of r.t1e gqpfng Ccrrtre prwidail such rse is onc tne ie mt harnfirl

or a nuis&c to tlre cf,itirutd opcrcticl d thc Shqning Gcntre md pgrfited

also tfust t}1o pa1t of srrCh lsrd so sold or dsyBlopcd bss lot thm bast

developed as part of tlrs $oFPulS Geotre od is not tton llquit€d to oply
with the'rc4rirawrts of sr$clsse 7.01(e).

22.03 kt tlre wetlt tlst t}o Rcgiosf Ret€nrcd lsds or Sirysos-Scow

Reserved Lancls are sold st amsf lergt.h or ibveloped ptrrettstt to tbls clolse'

such lands sbaU b€ rcleesod frw all corteilnts of thts rgfc!ffitt.
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22.0q If oitlrer of bglwul oir Si4sor'Scars sh811 desip or bectme

obligated uder this sgf€sl}Ent to prwi.do sdditional par*irry, such

parry shall baw the elccticr, in tJrc case of Regiorul, to add all or fmn

tinp to eine parts of tlrs Regioaal Resenrecl lsnds to tfte Ragi's6l LAds

and, in thc case of Sisgsms-Serr:s to add all, Or frsn tim to tfute parts

of the Sirysors-Sears ftessl€d f,grds to tttg Sirysms-Segs L€ttds and in

eitlrcr such event Sirryrurs-Serrs and Rcgiural anil their rcsl}'ctlvc slEessors

ard assigns shall cntGr into sr ryre@Gnt to sgnd t}is agrec6rtt to so prc'

yidc ard this agreanent shall take efftct 8s to the Ragicral lsrds or

Siapsons-$ears Lands, us thi cese rlfl)' bE eg so anendcd.

23. PIAI${II{G @\,SET

23.01 Any perty B)' 8p1y and 38ch d the ot}or pa$ie' shsu co-opeBte to

obtrin any rcquisito consent rn&r Tho Planring Act to tlris agIEGElt.

In tlp ercnt that sty lquisitt collsGtrt shell be refised' tlre pertles shall

urter into er agrutaent in th€ sam &rn as th€ vithin ag1llcutt €xc€pt tJtat

tlre tpnr thereof shaU be etpressed 85 belng trcnq/-qre (21) yca15 less a

dsy snd all otier appropriate drnges ttrsrein shall be nrde'

24. nE6ISIe$rC$l

24.0I lb party shall register ttrig 3grc€dent in fitll, but oach party

rvhcnever re$tssted by eitler 9f .tlg ot$e.rs ghgLl Eraecrlle end delircr s fom

of agreerent for registr8tlon in $frdch shall be contained all of the

@venmts and obligations herein whidl are int€mdsd to nsr rith gtd bind

ttre Rcgioral Lsrds and the Siryscns-Seexs ta& respectiwly md such ot$cr

pr3visisls as mrf plrty maf lBa5sl8blf tlquir8 to be colltainsd in sudl

registonable docrment cr rlrich third parfies hsving an interest in the lands

of such party (incfuding lurtgagees frm tire to tite of eithsr the Regiooal

Lands or the sirysqts-Seers f,mds) shall rcqtlfrB to har€ embodied in a

registered docr"snent for tlrc r€ssdnable ad pro'per ProtecCio1 of tieir
interests. Any party nay require cach of the others frm tine to tlne to e)Gcute
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and deliver srrh docurmts irr regiStarable &rn 8s nay bc neCessary to

ffiet tlrc foregoing requ:.rcnents, inch.liling those of s6lr tiird pertics or

mortgqgccs as aftresaid. Ths Prof ision whercby csvensnts tfticlr arc mnly

personal ar€ not to be incluiled in a registorcd &$€clnmt rnlsss r€asoubly

nacessary sr mless c tldrd part)' otr nortgagse shall' so roquilr rs rftrcseid

is intendsd to avoid Eny Luaeccssary eno.drance of thc title of tlre partles

to tficir rcspcctive lan&, but shall not Prcr6nt g1y Psrty disdosing tfte

full terrc of this agrement to third parties hsvilrg or ptoposing to acqrire

en)' intercst in sly part of the lands of such Palty (ilEfuding actu8l and

ppspective nortgagoes md tensrts) or rften othen*ise reqnired in ttrc roassr-

able cqrdrrt of zudr partyts hsincss.

25. lorIGT-s

25.01 Ary mtice ddclr is pqulrcd or pcrd,ttcd to be givart hcranrder

shqll bo deffid to haye been rlrrly giwn lf in writiag by legistcrcd rail,
if intcndcd for R:gictel, rddrcssed to negimal at fB King Strcet E'ast,

Totufo, ftterio od if istondsd ftr Sirysuu-Sctr3, addlacsod to Slrysons-

Scdrs at 222 Jaflts Strret, Toronto, &tario (attentioB of tlrc Socretlry)

and if incendcd for Sfupscns-SEgrs Lisited, rddresscd to Strysons-Serrs

Liuriteal 4t 2ZZ Janris Street, Torwrto, &tsrio (attentlo of ths Sccratsry),

Any p.rty nay by vrltten noticc to tlrs otiers spcci4'a succcrsor or

assign to tdrcrn strlr notice ts to bo eddrcsrd insterd, and tlre eddrsss to

rdrictr sdl notie is to be s€nt, rtd my ix addltiqr spccify rcrEgagees

to *lon copies of overy strtr notice at€ to be sent.

26. gEI'BIlFvrs, ST,SEARY AIUlIiIlmqs Atp lufiff AssnAlEEs

26.01 this agreenrert lgy h arendsal rnly by written agrsgmnt betueerr

Regional, sinpsors-se8rs ed s&rysons-sears Lirnitod or their sucsessors

and assigns, as ths case nay be, the parties sgrrsc to enter into anend-

nents necess3ry t0 reflect ninor borndary adJrs@nts in thc Ragimrl

Lands and tlre sinpsuu-sears Lands Dtich my be ntcessery or adrrisable

as tlre result of actual sunrgy or to atrthorize regsornble encFachKrts

of buildings or structures following e$Etructioo. Tlre parties shau also
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e)trclfte sBy firrthsr |srurEccs rihidr ney be rtquislte to porfect my

csceo€llts of rights hcretn @trtaiDcd, or to git|G full affect to lry of

tbo concnants harein cmtlincd'

27. uNqs

?7.AL ilo rtaivEr by roy party of rry breech br rny of thc ottcr

prrtlac of ruy of thoir Svarrntt or obliSeticns urdsr thic agrecoont sbatl

be a rniwr of elry subrcguent billrh or of ruy otlor covsrr8t or strE€oslt,

nor rhal1 agy f,op!3dr6Fc to ssck r rroc<ly Sr auy brcech Ds a xniv6f of

|ny rights end ranedtes rr$ IlcPcct to sudr sr etry subrcquent brcrd.

2E. SEl4!,8I4ry

2g.01 If, rlly couilo|nt or obllgrtlo of tlis sgremFnt or tllp Tpri-

cedm tlst,sof to r[y lrrto or c-irqstaacc shsll, to 1ry crt6nt, bc inTafid

or nonforccable, tio lggfndsr of ttric aSrcmt or 3bc 4pllcatiot of sudt

corgnrnt or gsligetio to ptp@5 or C,iroastllpss otbsr thsn tlo6o at to

$hidr it ir h8ld i-glnrlid or r.nco$orcGcblc, shrll ttot * sffcct€d thcTcbf snd

oach aqusrnt or oblfurtlo of th15 sgt,B@tt sha1l bc sGP.$ttly vrfid enil

cofurcoable to thc ftrllcst st€nt gcrdttlal-

ze. lrAggq

29.01 lls erticlc haaings and saccidt hcadings tn tJds sStodpot

harC becn inserted f,or Cgrr'eaieoce of refersrce only and do not fom part

of t}is sgrueBnt. strh hdinSs shdl not bo ref*red to in tlrc htorpro'

tation of tlds sgroe[Btlt.
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IN iftlt€Ss FE$OF the perti€r bercto hrye ereqrtGd this

n8c!o$r $rPPM cEflg

krl
Tr{adil -

kc# -

t

I+

"d

a

Par:

s$mNs

PNOPMIE

EfprrDrrd&.
@rl \

J.X- Otfrll
9lclriftrrdlx8,
€qrml Omal ul

@

Per:
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PARGIl . RffiICNALI^SN}S

At[ AIS] S${n LAR that ccrtafu parcel, of Lad md pre$ses sl6rate in
tfrr fct of lerrrraiket in tfc Rigiqral ty qf YoI! (fotuly
't-thr-tourtnfp of East edUtutury ln the Citutty of Tork)'

,dND being cupooed of Frrt of lot 96 in the firpt Omcss3ion lfest of
Y;]*]-5fi;i;na u"tuu- mre prticulartv g.t+Ed T. "u 

of Pr'1 1

iittaitu to a pran oI itund' rqsfstcre.i in thc t^ar0 nagis3tt,9ffig:^
for ioil*frn1jt on tlp fst dsf of-Arry1str 1973' as Plst lltnber 65R-899.

. 
PARCEL 2 . NEGIOIAT NESERS$ IAIOS

AIll Altrt SI!frUAR that certain parccl of lard @ prmi*r siante ln
tft" tolrm oi f-enonrtcat ln ttre nfoicraf hniciPalitf qd Yo-{ (fiqrsrfy
t"-*i fmrstrtp of Erst erflrtdrry itr tlrt Cflstty of Tort)'

tMl beinc cmoeod of Prrt of lot 96 tn thF fiFt GGcl'rim SEst of
rongi siicet hr TT r##ffiH ffiH,frelr or hft z

#llr*x ffit'*ffi* E'ffif.H il'i-* 'ryffiHffii;n.

PA8CH, 5 - SilPSSS-g'|nS LAlm

AIl, ||rlD SINfrttAR ttrat certatn parcel of lend and prerfrr rtBntc in
tfrJ tm,n of ltr'mariet h tfle Rlgional lndcipaftty 6 York (fotlerly
in ttri iwlrsltip of East 0rll[fterrt in t]e Cottrt]'of Yor*)'

A{D beinc cmosed of PErt sf lpt 96 tn the first Ooncessim tftst orf

:gs:.:n:: r$,Hir ffid*ltrlilg *tH'r-*ilSE L"
goi Voii-mrtn on tlr6 kt My of-Ar4ust, 1973, as Plgr ligfier 6n-899.

PrRGt 4 ' SI}fSC$6-SE$S RSEf,UE) IIIIIDS

AtL AIID SltffirlAR tl'rat certain parcel of iur{ ard prcnises situete in
lfr. to*r-of 

-fiewaerkot in tle Rirgimal tltnicipafiV ql lott (ftrmrly
il-tl* iortrsttip of East Gtrinfuhrry inthe Conty of Tork).

ruO being cotposed of Part of lot 96 b the first Gstcsssiqr Sest of
v*ei-Fdi"ii-lna-U"ir,e more particularl1 4cac-rlryd P_"n of nart 4

"i.i3iai"l-io 
i pra" oE *nvey registered in ttt€ lad ns&is!r'' SJi::^i;; i;;i-rcrth on tfte lst day of-tugtrst' 1975' as Plan lig[cr 65R-999.
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I
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AllANDslNqrurdrrrcrrrlnp|llelofhld'!dPlatrbdn'dc'lyitEladb{'iqs
ln thc Torn of lsrunsh ln il* nqlml XuriciprBty of Ycf $orndy tn thr Touarb$ of
b$ Arll[dtry h dlc CqntY of Yal$'

Aild bbu conpud of ht d lrt 96 h dto Firtl cdldm wcrt of Yoap sbd rtd
* -tri.nrUtil dili$cd 13 ltd I rnmlef r e lhn d $o16 rdcrGd in tt! bd
ii"Jd;totre. fu sc r4t ty Dlvidoo of Yo* tetim or l$c 2Jth &y of Juruery' 1991' ts
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BEilENII

-ead-

dtaf\ltx{

AllIS Cllllf Dtr. a Gorlplitl.on
lnCOrlrcratrd nndlr t'ba IrY' ot wtf . -,.(toil;it trn"ur rt 8J-qLal-8crrr r'lrLtcd)

(hsfd.Brtt r ocll.d '$orn')
ot r[8] trlaE PlRt

Tg s26665 P.15
64

thb fgr.dmt rado rr of th' fltl day o! Decubor' 198?'

CllilS XWF ITS ntr- r orlnratlor 
-fa"ofe"-at a und.c tbr lrsr ol (hltltl'ot

ffonirfY tnffii el 8l'Tlonr-8rrrt
importto !,frlt.d)
(htretnaftor ca118d'gelrr DroP'*l'l' )

ot txt srcolD Plf,lr

-rnd-
NEI(5]C gIDfIT CE F "'TTrlf,F T

"-"-p"-etr*. 
Itccltorttrd' rrgrrr thr

lerr ol Ontlrlot

(hcrolnattcr crll.d 'n glold')
OI TEA :mIRD PItrT

ffi4Els galtrr Srarc Eopart-ler 'rd lcqlo'r'l 'rE 
rtd lnto an

g'{ffi r?-o^'*t i[#'.i'gi"Hl,"JTf
i:*H;*J*#:*t'r*;IrugA'iF*HilE:J
i#m+*f lnwm:t':n"tm*u.:I*

rlDwFErsRcg.lonllhacacgulrrdaddltloallllsdtforthrgffiffi .;;*#j.i.'.,"'9..f,!fi $*r*ffi'ri-l"l;
lfiL"rFc;-iTi."rro-jtgicoto, tdricb f'anor rbaI1 br rubJcct to
iil-f-wr"lonr ol th' oDGntlng lflromntr

.rm ilElnlls s..r! ProPGt-!'r -blr 
bared to Lgl-onrl bry a

rcuG*aa'iifr-tl-- zTt.u -d.i ol Dtcd'r, Lt-tz' -(tltt 'L'r"')

r*i#l{k%*#:ffi H#,_-*dF:trhl
ilt"r*f ;i-.'m,*.lg*:",s:"iH'.'1ffi

xD wHtRD'rg nrEionrl, g'!rt' ad- tcrn-- Pro.FltJ't hdtc
.*.J"to--i t o (2)- phae- .lqf,lr:gn ol tir ;bolrplDg c.ncrr qn
-d;-t t-"- ana condiit6ne cryrtatncd benin'

XOf TSERIIonI ln sonlld.rttl-on of th eovtmaBtl atxt

"gr&tJ-Irrrinrrtrr 
cqntrlnrd tbt partlrr hrrcto agr.. ar

lollorr
l. tlnf.cr| oth.rtat{' noE d b'rcin o! tb' agnt'lrt othrrvl..r' ffi:ilx' tri:ii:'*"'ffi.il':r* ;: *:"'lll;rgr.dnt.

JcH 2c 'gq tt:16 PA6E.gt5
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Ihr daflnltLon
thc rddltLonrl

{

5

5

Isrldr' it alrdcd ro a3 to lncludc

Ttr S6566 P.15 65

-2-
Ilnlclr othrndrt aotrd borain rll of thr lsdn ntr rnd
oo?cnrRtr oont.ilnod hrcnnder are ctf,.stl,rro ar oI ths datr
of, thlr ryr.unt.

3 'Ragl@rl
f,rndr.

lor thr Frrpore. ol dqtrrrintlg tbr rGrlroctlyr obllgatlonr
of tb parttor wrdcr thr $nrrtlng fgrrrcnt, Lr ir-rgrocd
thtt thc drflnttlon 'trglonal Lndr" rlrall b. furthcr
u.urdd .o rr to lnclud. thc Lamd .Lnda, rild tht
dcll,nltlon 'SLqlrmr-8ern Renrvtd llrtdr' rhall be anrndod
!o rt to oxcldc tho lgr.d lrrdr-
Claum { of tho Olnntirg .fgr.@Bt tr andrd blr addtng thc
foUorrlng cllrrer to tba oad thnrcof r

{.02 $rarr rhall b. eatltl.d to ilr.ct r frtc-rtandtng
outdoor lrlor ar.. (ttn 'OCli ) 1 rrot te .rad 7,t500
rquert lrot on tbr 8earl lrndr, tt r locltlon to bG
d.algnrtod b1 ecarr and al4rorrod \r Rrglonrl, {ruchlllllsor.l not to b. unrceronrbly vrthhrld). ttpon
cap]otLon of, conrtructlon of the 6l; f,aglqE] .hal,l
rd.Arrro 8trr fol tlra eortr lnsur:od by Scrrr lor t}t
conrtlructlon of tho Ogl,. to a DaaJ,Dr! of Srvcnty-llvo
thorrrarld Dollarr ($75,000). Scan rtll b. nrgonrlble
for obttfning rll lulldtng p.riutr and runtct'lnl-
tpprory.b th.t ra!' bo nqutnd for tJrc conrtructl.on rnd
oDarrtl.on of th. O8l, rnd rtr..t tblt lt rbrll b.
rcrporrl"blr for rny lncrGrta ln r.alqr aRd/or buclnrrr
tarea dlrrctly attrllutablr to thc S .

{.0t 9.rrr rhell bc sttltlad to qonrtEuct, at ltr oua
rntlaitG, r .toraol. rrD! of aDgroristrly 12,000 3qsrrc
l6t, to bo locttrd qr th. noot etr or ad;facont to thr
ll.rrr drprrtmat ltoaar ar wll ar r curtmrr p[ccl
plcl-ug arra. Srrt l!rl1 br nrponrlbh f,c obtaJ'nfag
rll bulldtng prnltt and nntctFl rtrryrrovtb tlut liy
bc requtrcd for thr coBttructl'otr rlrd olr.rrt'.on of tlrr
atoreg. aad surtrr parml p:LclrqrB rrollt, rrxl lor tbo
rapltcqst of eny padsfng tpacar lll+rna316[ a. a rrrslt
ot auch eonrtnrctl.on, In rdd.Ltl6r, 8arrr rhr].]. b.
attpontlbb !u rny tnsrcat. Ln rlaltlz and/or bulinoec
terr dlrrctllr rttrlbqtrblo to tlro rto{rrg. lDd cE tacr
Illra.l P.lct-BP lrltlt-

{-0{ Xrg.lonrl rl11 trxowLdrl rt ltr roh rrprnr, rddLtlonal
Frlrtng vithl.n tlrr vlclnlty of thr Soan dcparffirt
ctora u rq' be rogulnd to nti.ty nmtclpal
raqulrffiitr rhould S.rrt fllch to o:qtlnd and ln fact
dora rryrrnd ltr .tG., or ar a rcrult of tho
aonrtructl-on ol tlre OtSl. Auch lddLtLonrl parklng vill
be up to a nr.lnur nunbcr of, parkJ.ng alncoi that woulct
havo boryr av.Urbl. to Scan os tha Lrared Lands btrtfqr t.lrs leara to frcalond, drted Eh. ?{th <lay ol
Dcconbor, 1987.

Clau& 5 of tlrc Oprreting lgrmnt l}rll bc anrndcd {
addlng thc folloring claurer to thr cod tbcroofr

5,02 Cubr.ct to thc provtelonr of cubslause 5.01, tho
parbls hcrcto aEro. thrt the ShglpJ-ng Ccntre rhalL bo
orpandcd (the 'Phare I llrpanttor") by a naxlnq of
5001000 eg. ft. of Gro.o lcntablc Floor lrea (oGRPt')r
a. ohryn by eocrhetclrl,ng oa th. oite plan lttachid
hcmto ar Sc,hrdu1e 'D' (th. 'sl,t. Plcn"l- lf,re Pharc I
E4nnrion rhrll include an Erton" dqErtr.nt atoso
('taton'c')1 a Pareal.c ator. ('Prrcr1.") and rncl.tlatl,
omrclal rrtall unlts ('gnu").

.€rl l\ l..r.r

JAN 24 'g4 I t. !-? PnGE_615
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tho Pherr t rnd Phrro II brSnnrlorrc.
rlght ofghrll have tltcw Prolrereloa

rcaconably , over the learlng of tPac. b!'/

ulcr occuPYing rny .inglc Prmtrc! ln

F.1?
66

-3-
6.03lNbJ'Gattotlcprovirl'oarofNltohur'6'01'lhcpeti'i.r hcrcto agicc- thlt I tuthcr upucLon of !!tcsmfr{r'ffi' .'ry n rutm"o'g-H'-llfuj'r$!n.9"rr,liiiiir rie*trton") 1 ar_ 5ntlt_ard_bl7 rlrgl. -hatchtng

o* "ill J-rt -'pt.o' dtre Phug rt Bltrlrl'oa rhall not
.*"..a* ioolgoo- "q. {r. of @lI, _cnd rhrll Incl'udc a

ruiiluril-lriBrttdxrt rtoro and ctu. llnlrr othorrlar
.o;;-ot tnt prrtrea' tJtl PlnaG rr rPrntlon Ylri not

"dJ"i'ltttrtJrt 
pirdr to lprrl x' lt95'

6.0.1 In conrldorrtlg of g.aril -qrytov.l qr thc Phr'8 .II
" - 

He$iffi"l*tr51'lxr+'X dl!5-'eip-1\:!hf ir1a-i'-r g.''taer tu ('G. j.s.;1-Iu;nbrc on thr dltc on

,*rrTi I"iGrtiJ" ot trrc rhile -Ii rrpanrlsr ia opcn for
burLnorr to tshc ftuDltc'

6.05 The tt-41!g, .lrtcrt end rtorrdard-ol ray FlL thlt Ty P'

".J"il--.i.it 
b5r rrgrLdnl ,.n tb. oonrtructlon ot th.

Sils#"#ali'f T:$""'1fr '3il:. oil"SJ:f:. 
3o 

the

7. lubclaurrr 7'01(r) 'nd 
(b) of the Of,''rrtl'lg .lgEoeancnt'rre" 

EITTxFt I?i*iT;;r,i irrorcnco to 'rivo and onc hrr{

8-clauroT.ogott}.oln{ltl'}r'}g:.antl.lamndodx,J'addingthr torroJing to thc-orrd thlrcof r

7'03(c) i:m;f'W*.fl"'rroi*:::iH "ir' "Xon"t'Xil
;irili,i"rrc -ot Srare rropml.tt Inr-tuant to
r"b"il;; ?.03(D) to nrlo lafor rcxnln to tho
t'lr.d Lrndt'

9. cLrurl 9.01 of Ghc OIEat!ry rg:f|!rl,l? *dd b1' rddlng
itto tottsfng rubc'Ilur' rt thG 

"td 
tDJFtor:

e' 01 (c ) iTli:y$ftil!, .#n.'{ffiti:ffi"'.L;*'i11""'r'
Lii-'#rria ioiiracrrig rtEtr 1, te90 rnd, rndlng
xrrcti 3l , 1991 (tlrc 'Eare har')' s'lrr' thlre ol-fiii-- orJlatlnq 

-coat rnd PrrLlng rr.l opcratilg
;-i tinclndtig rny lnartat' In inttllor csxpon
IJli t'.tii, iirr * lt-ltted to lr'lo.prr. rg' lt'
o.i-rr,nt- 'of cnrfe of tlr il..rr dr6nE&nt ftor''
?"r"i"aGo tho rtorrgc rrrl roforrcd to ln claulc
i.oi-ioird1. cmcnerng-lllrtl--1, ll9l, ruch cortr
;iii Do J.n6rcarcd aruruairy-ly tlre loltrr olr

{tl. tha lctull palstntrge clrnngr Ln tbo XalIr'' 
dcnatrng co* rrd thr Plrtrlng aroa op'r'ting
cort fro tlro Baro Yc!r, or

Ittl th. annual pcrccolrgo changc in tbe Conrunrr
'--' pii"J rndar-(CPl) for thr Clty of loronto (-all

itor lncldted) ntlllzing tho lollouing
f or:rnrla:

**1t"" 
"''

'tJ 10, claurr 13.02 of the oD.rattng lgro*"nt ts ancndGd !y addlng

Y at th. srd thercofr

xotrltbtttnding thc foraEoing and only ln connectlon rith

"ii|'61

r6al: \ I.rrtr

'g and- Patcatt) , o. srlJ
Ft.// /

Scrrr rnd Saaru
acting
to any

000.xcci! of 1Ot

alproval t
ncglonal

rquaro fe€t of GITFL (*cluding Datonr
.{lt itr..rtl +to,r ins-

JBN 24 '94 l1:18
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PA6E - B 1?



Jm 24r1994 11!le*t FFFI TO 8626€66 P.1e

-1-
ll. Chu.o 1{ of tho Oporattog .}grGu.nt It r.rcDdcd ry

rddlng tbo follwtng to tha ]ld th.r.ott

r.rrtt l\18...

JnN 24 '94 ll:18

67

11,02 leglonol vlll Lndsrtfy and lpld henle.l Sou.
Drof,ertlrl end SGltt agalnrt ott1l and all clailr,
ctgainrar, ruitr, lLrbiU,tlor s doandr rrlrlng
lrqr or ln coaoctl'ql vlth thi conttrqctLon of tho
Pbal. I od fhffr II Expmrlo'nl (rxclndlng
oontttructim of tle Sears ltorrgL .lrr.l' eultq.r
par.ecl ptc*-up lrle and O8Ir),- lTglPt lor asd to
tbe rr?amt thrt nroh clri.rr, ll'lbtll'tt.r, lrl.tr or
dmardr arlrc out of thc neg]-lgoncr or cl'rrlon of
Surr ?roorrtlatr 8.rrl and tlorc for r*hec I'n hr
t3 1l rdaPortdte , rlglrrdl.fa ol rb.th.r .qcb
oonttructtoo It for tbr Ddr.f,tt of 6errr. Such
tndmlty rhrll lncludor ritlrout llnltrtlnn, th'
follorlngn

{a) ilcLrfylng cny rpliltcrblo lunlelpd' r.qufr-rmtt' ' lor upgm-dfng- thc tln protoc'ltol tytts of tho
Srrr-drpert$nt ltorc' orocltt tfrero thr tEtgrldlng
or adJurtront to tb,. tlr. prottstlotl t?at5 I'l a
dtrcc€ t!.tult ol thc conttructl'on of thr ltongr
crn end/or sulgq3r parorl pLolt*up arae rnd/or
ost.

(b) third prrty clal'p dlrctly l.J1atf to tlrr Phlrc f' rnd phur- II frgaaalonr (rrcludlng th. ttong.
..r.r, cuatorr lnrcel 1Iok-rrp rrclr lrrd OGA) r rnd

(c) rny los of pro(ltr, tog€tbar, tllh . rcaronrblo' ' ovidreld rt tni ttor'l oFrrrtlqg lavel tncrrrrcd by
grcrt al a !.rrilt of tho nrgl.tgurcl ol trgLorl or
thorc for vboa f.gtonrl lr 1n hv rcpdrrlbh-'
dfiledi os $d,tnstly cruled or rriling fron ruch
ffir.trEcelotr.

12. claura f8 of tb. oEt3rltllrg lgr.edGnt ie arended by addlng to
tlrr rnd thonoolr

f8.02 nGglonat rLll al.nr. ftrll reqlnnrtbiltty for rll
iaErroru I'n rcrlfy tancr ud/ox lpotl lrytrovmnt
1Jlrl.. th.t rtr ipprovca, lnltauad or attGttcd
ttd trr afrrctfy attrtUutelLr to th' Phrl' I and
nru. - Ir- i$anrlonr. rotvlthatmdlng tho
Provltioar of Cl-luro 18'0I, rnd .ln -rdd+tlon to th'
irorrtrtonr ot cleut" {'03 rnd 1'Ol. 8'ar'
ProDtrtl.t la roaponsiblc for any incroacc ln
,-iiiv tltot ettrlb'utablc to a 

- 
gcneral

nali'etmnt and lor looal l-nprovcnt lGvl'e! that
a5a lgDnryrd, I'nltall'd or - arrtlrld aftrr thl
t tpd 't oprofng drtcr of tD' Dhr" I rnd flrrre
II lxlrarro'rir, provfdc<f ruoh tar'! and/or looal
frBmtlimtt lovL.t ,arr- dlroctty atl'5fbutablo to
tha g8rtotlt-g.ar. Lrndt ard th' S.lqttont-E'art
Rernrd Lndl. Rrglonal and Setr! Pro;nrtlor
wlll oo-olnrato, gt 'no aost to Sclrl Pi3ope+lt?'
rn appcnilog .ni attaltrnlt that coul'd rrault !n
any -iuet incr&re b:roC pa1aDl' by ncgldrrl'
p6vfCra, horuvcr' ghac luch aP;lotl . el.ll nog
iavrrrtf attoct tar3t Payablc 'by Sorrr
ProPrgti"'

13, RcgionaL wlll Ealurc thet any devclolnent on- tho Ieraod--- ifid; -iff .ff-. flo a'd rary-acolae a-nd u6 ol thc I'.ar.d
Landt In accordance rith the OSnratinE Agrccnnt'

Il - Exc.Pt lr otbcryir. prov-Ldcd hcrein, 
^ 
S't?ft lr-oryfJ.rr ra1z

deal- t lth rh. balcnci of itt lanclr to tho fulhrt cxtont
prwrittrrd undlr tho OP.nting )gr'{E nt'

PCGE. € 1 I
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Schglul,-ea:

Irgal f,fotcEl"Ptlon
Iraccd tands
lddlttonal Landr
9lte Plan
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ts, NotflLihttrndl'ng thc lEoYi6Lon' ol uub-cllule ?'92(d) ol tho
Opcrtt''ng fgreiErn' -vU"fr Proeldct thrt c'rtain tat.DclnEl
ara gfantad to-i"grootl tn -pcrlrtulty' for lxrrpor'r ol thc
I*a6c rhore ".r.*J"ii 

rhrll -oxftlre w.th th. ten:lnrtlon of
thr lea'.'

15. rrhc opcratLng lgrocrlt rtrd thtt lgrcent -thal:' br rerd
t.srrhor rnA niic---.ff-ict, to lrr at-practlcabhr rt though
;ii-;;:- pilrii. " hereof rnd _rhrrrof wrc contrln.d ln on.
lnrtnncat. d;p"- ir othrrrile or-Prclt-ly ucndcd hcrcby'
tii.-E*" and piotitiottr- of . thc oSrrratt'ng -rgTtT""t arc
ili.*--r.tffioar--coniirrca atrd cortlnrrd Ln full, lorce rnd
off.ct.

1?. fhe OgtlrtI'ng lg-!.@nt a! iTP-4dmtad bY tll15 lgrrc'EDnt- containr tht -rnti* tEr..!'rnt_ betnon tho part6. lnd caBnot
[i-srringcd or t-erarnrir.d orallf," but only bI on lnrtrumnt
i" rritittg o;xaqutd bI'Z thc partlca'

Ig. I,hfu ^lgrodant rhall cnuro to thr bonatl-t of, antt bc btnding--' 
il; frl-p.rtrcr hcrrto aud tholr ror'rctlr.r luccorrora and

Ptilttrd rtrl'gnt.

fitIEREOF tha Partler h.lcto havc crccuted t,h16

Srrn$ nc.

Pcrt
Lqa,rJ

Pcrr

5ltns
'..

Ptr,
l.

\Dt I' 
'/u

Perr
l0\r i) 6.r'!+ rl . \ 'f I t

{r\s ti.q s '" ;r rv) [ Crt-'r'''u (:

ruCl(['& SEPPIIc cErrxl
LIII'D

Per i

.tl.'.

.l:
*t

:rtl'r,
t.'

o'ttrirr,
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lo rhc Supplucnt to Eh.
Oparatlnt AEracnrnt, drttd
the 24th day of Dcccnbcr,
19S7,

TO S,X€6,6 P,A
69

sccrult "A'

I . REGIOhAL I.A}US

AII Al{D SIl€lJt R tlar cartain parccl oJ lfl4 "*i orsnigcs titu'E3 in

the lowr of llaaerlet il'#'lfii*t1-qliinatiti 9r-.ro55 (lorrrlv
ii'*i-ir#Liiip "i-rrsi"oriitin6trrv 

in th? (bt.rttv or Yort)'

^}O 
bcinf ccrPorGd of Part of lot 96 in the first Cstcssiot lhrt of

-ysrrp-srioct 
irrra urnl-rrc prrticulrrly dercribcd ec ell of hrt I

il:Tllt'#i H*I'*** ::'ilht il'fsffiffi ffiT;,.

. MrcEL 2 ffiI(ML IESHTIED IT}s

ALL At$ sIlJqil-AR tlnr ccrtdn perccl of lrnd egd prcniror_ slfllrtt ln
th; i;-;i-Hcm.rtai in thc Ri3imal lt'rricipalitl $. ro11 (lornrrv
ln t}rc Toanbip of Erst edfU&ry in the Colutty of YorI) '

,lD b.iDt cmccd of Pert of lpt 96 in thc firrt c,orrrsslot Part of
lol;-Siil;-ir,a u*ry urr particulerly dcscrtbcd 8! arl ot Part 2

iii6rairy to r Pllr oX tirrrvc/ rrglsrcrai 11-ttt" I"4 rcgb-rry offlcc
for yort"Ibrth qr thc 15r dii of-Arg':t, 1973, er Plan llilcr 65t-t99.

PAm,3 - srpsils-sEAxs Lrms

fLL $O SnAi-AR thet ccrtain perccl of led ryd prrdsrr- rltstr in
*i ferrn-of-;5doiqt in thc lbfrqur ilnicipslity qf Yor! (fsrrcrrv
in dtt romahip of Estt Gd'rlintrr)' in thc Oantty of Yorr)'

lllD bcinr ccToscd of }brt of lot 96 in tl-u first conc'tsidr lltst of
Vqrri-Siirii-iia-f.inl ErG pardqrlerly dcrcribod as rll of lhrt 3

;#dd;-;; r fu*;I $r,'cy rcgistercd in-t}c t'srd Rtgls-tt1/ $!ice
for loit-ftrri sr tlrc frt aay of-lqutuslr 1973, as Pldn firtur 65n-199.

Plncru 4 - sll'Ps0s-sAns nEsmrED um

AII rllD SIMUII rbet c.rrEain parcel of land and prcmiscs- siuare in
rho Torn ot rm.ri"r ln tlp ligiarar ltnicipality gf Yqrl (fo'*rly
in tlc l'osrship of East Bdl'litr:ry tu titc Canty of lorlJ '

Alo being coFosed of ltart of lot 96 in tlre first csrcession liest of
V*gc-5iL;--O-UelnC rrre pe*icutrrly dcscribed as all of Plrt 4

acc&dG-; . prinG sn"i rcgistercd iltirc iela Frsistry office
for York"t{ortb on the lst aai, of-nrrgusr, 1915, as }Ion l'iur'5cr 65R-899
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SECOND SIJPPIJMENT TO OPERATING AGREEMENT

East Gwillimbury, County of Yor*).

SE@NDLY: Part of lot 96, Conaesdon 1, West of Yonge Street, Town of
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York);
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UPPEB CANADA MALL

SECO}ID SUPPLE}ENT TO THE OPEBATING AEEEIGNT

This Agreement is made as of the E o* of January, 1994'

BETIEEI:

-and-

-and-

-and-

-and-

t{tEREAS

REGIOilAL SIIOPPIXG CEIITIES LITIITED

i iorporation incorporated under the laws of 0ntario

(herein call.ed uReglonal")
of the First Part

OfiNS REATTY CORPORATIOil

a corporation .governed by the laws of Canada

(hereln called 'ORc') rf the sccond part

sEAns cAtADA IllC.
i-Jd'ip6iiilon incorporated under the laws of Canada (formerly
knorm' as Sirnpsons-Siars Linited)

(herein cal led'Sears')
of the Thlrd Part

CAffiNIDGE LEASEII{T-DS LI}IITEII
a corporation governed by the laws of 0ntario

(herein cal led'Carsridge')
of the Fourth Part

ilE PNUEiTIAI ITSURITCE COIJpilY OF AIIERICA

a bodv corDorate under the laws of the State of llew Jersey,
one oi the'Unlted States of Anerica

lltE c llADA LrFE ASSURAXCE C0llPAlY
a corporation incorporated under the laws of Canada

LO]IDOH IIFE IXSURAICE CO}IPATY

a corporation incorporated under the laws of Canada

(collectively hereln called the'Lenders')
of the Fifth Part

A Regional, Sears and Sinpsons-Sears Propertles Linited (subsequently

knorvn as Sears Propertles Inc., and hereinafter referred to Es

oProperties,) entered into an operating agreenent (the o0perating

Agreeoent") dated the 25th day of July, 1973, notice of whlch was

registered on tit1e on July 19, 1974 as Instrunent llo. 161412' relatjve

to the operation of their respective portions of Upper Canada !{al'1,

I{erilnarket, $ntar'io, as an integrated shopping centre, subJect to the

9rpp/hAg/tGl - 7.20-94
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B

tems and condltions and with paymnts ln the amunts and at the tims

sct forth in thc Operatlng Agraaant;

By assigmmnt dated th. 5th day of scptdar, 1988 Regional assigncd lts

interestinthcOperating^gree'entbywayofsecuritytotheLenders,
rdriCh assignrnt ral reglstercd on tltlc on Scptedcr 7 ' 1988 as

Instrtnent llo. tE1350;

Tha 0pcrat{ng Agrecmcnt ras supPlcnantcd by an agrcc;;nt (the

'Suplerntary Agrcelant') nade the 24th day of oacder, 1987 betrcen

Sctrs, Propertles and Rcgional' which agre!ilont lar reglstared on tltlc
on January 11, 1994 es Instnmnt tlo' h3aog'tr.;

Saap has lcased to Rcglona] by a leasc dated thr 24th day of Deccder'

tgaT (thc,Land Lcasc"), wtrich lcase was roglstercd on titlc on January

3;, 1994 as .InstruFnt tlo. b3e,6q:f, a portion of thc Saars Lands

il particularly dcscribed ln Part III of Schedule r8", (the 'Lcased

Landtu );

Bv Transfcr/OecO dated January 2l anC registered January )4, tg9+ as

lnstru:nt W. W Rcglonal gnantad to ORC an undivi&d 50i

lntarust ln thc tltle to thc R4lonal Litdt, rs dcscribod in schodule

.A., and Rlglonal has agneed to asrign to oRC an undfvldcd 50t of

Reglonalls lntcrast in thc 0pcratlng Agrramnt;

Saars {s the amlgamtcd succassor to Propcrtles;

Scars ls I party to ttre ogaratlng Agrcsrcnt wlth respcct to thc Scar3

Lands (rcfcrrod to as thc Shpsons-Saars Lands ln the oparatlng

Agraocnt) as dcscribad in Part I of Schodule r8", the Scrrs Rcscrved

Lands (rafornod to rs thc Sirprons-Sclrt Rt3trvcd Lands in thG 0parating

Agrcmnt), as doscrl|cd in Part II of Schcdttle'B', ald the S36rs Store

and r-clatad ratters;

c

D

E

F

€

H. Cadridge is thc olnager of Uppcr Canada llall'

IOI TtEIEFfiE Tllls AGntEffifT witnasses that' in considcration of thc

covenantr and rgrcemnts hcrclnafter contrfned, thc parties hereto agrec as

fol lons:

l.The0peratingAgreerntassupPleilsntedandamndedprevioustothis
Agecmnt by thc dscunentation refarrcd to rbove is herein rcferred to

at thc rconsolidatcd opcratlrry Agrecmnt" and nords and expressions

dcfined theruin shall have the sam manings in this Agrccmant, unless

this or the context othcmrlsc reqtires'

2. Thc particr acknqvledge that i4roverents mdc to thc Leascd Lands by

Ragional pursuant to the Land Lease Shall not be considered to bc

$rgp/SlqflFl - r-20.91
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ndeveloped,, as that rvord is used in section 22.02 of the consolidated

Operating Agreennnt-

For purposes of clarifying the requlrements of clause 4.04 of the

consolidated 0perating Agneenent, sears hereby agrees that in the event

of an expansion of its store Sears shall use any available Sears Lands

and Sears Reserved Lands first in order to satlsfy runicipal parking

requlrernnts prior to reguiring Regional and ORC to provide additional

parking to Sears pursuant to the aforesaid Clause 4.04. Clause 4.04 tf-
ancnded in that to the extent that Regional and (XC have provided lands

for parking pursuant to clause 4.04, it is agreed that sears shall pay

the cost of Paving such lands.

(a) Regional hereby grants, transfers and asslgns to frC and its

successors and assigns, an undivided 5ot of Regiona]'s 100*

interest in and to the Consolidated 0perating Agrecment and all

rights, benefits and obligatlons Hhatso€ver existlng thereunder

fron and after the date hereof;

(b) Reglonal hereby agrees to indennlfy and save harulcss (RC fron and

against any and all liabilities, dangesr costs, exponses' causes

of action, suits, clains and iudgmnts arising frm or in

connectioR wjth or resulting frou any negligent or wrongful act or

negligent or wrongful onission of Regional or those for whm ft is

at law rcsponsible occurr{rry prior to the datc hereof with respcct

to the Consolidated 0perating Agreencnt;

(c) oRC hereby accepts fron Regional the assignmnt of the interest

set forth in section 4(a) above, and hereby alsuFs and agrees to

pcrfor-m, observe and carry out all the covenants and obllgations of

Regional under the consolidated Operating Agreenent arising from

and after the date hereof to the extent of the said 5ort'interest .

(d) oRC hereby agrees to jndemify and save harnless Regional fron and

againstanyandallljabjljties,darages,costs,expenses,causes
of action, suits, clains and Judgnents arising fr6 or in

connection with or resulting froo any negligent or rrrongful act or

negligent'or wrongful omiSsisn of ORC or those for rrftom oRC is at

1aw responsible occurring on or after the date hereof with respect

to ORCrs undivided s}et interest in the Consoljdated 0perating

Agreenent;

(e)RegionalherebyagreestoinderrifyandsavehamlessoflCfrogand
against any and all liabilities, damages, costs, expensesr causes

ofaction,suits,clajnsandjudgnentsarisingfronorjn
connectjon with or resulting fron any negligent or wrongrful act or

negligent or wrongful ouission of Regional or those for whom it is

at 1aw responslble occurring on or after the date hereof with

4
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6

respecttoRegional'sreminingundivJded50Binterestinthe
Consolidated Serating Agreemnt;

A]1 of the parties hereto, horeby expressly consent to the assigrmnt

and transfer refcrrcd to in Section 4 hereof'

clause 21.01 of the consolidated 0perating Agrcffnt is hereby amnded

to provide that the first refusal rights in favour of sears thereunder

shalt not apply to sales or transfers of the Regional Lands or any

portlon tiereof' novr or in the future' betreen the co-omers of the

RegionalLands.Itisa]soagreedthatClause2l.0lofthe0perating
fgreemnt shall not apply to the transfer of the 5(H interest in the

negionalLandsfronRegionaltoORC.pursuanttoSectjon4(a)hereof.

7. (a)

(b)

(c)

The oS{npsons-Sears Landsr and the 'sirpsons-Ssars Reserved Landsr

referred to in the consolidated 0perating Agreement shall hereafter

be referred to, respectively, as the 'sears Lands'r and the 'sears

Rcserved Lands".

SearsasowneroftheSearsLandsandtheSearsReservedLandsand
Regional and ffiC, as co-omers of the Regional Lands, hereby each

acknowledge and agree that they arc ent-itled to the nttual flrst

right of refusal (as between Sears and such co-owners) as contalned

in Section 21.01 of the Consolidated Operating Agreencnt' as

arcnded by section 6 hereof, for the period frm tle date heraof to

July 24, 2Ol8 notrithstunding any prior tenination of tlF

consoljdated 0perating Agremcnt and that such uutual first right

of nefusal applies to all of the sears Lands and the sears Reservcd

LandsprovidedthatSearsshallhavetherightatanytineto
rcrtgagcorfinanceallorpartoftheSearsLandsandtheSears
Reserved Lands to a naxiaur of 75* of the then cuffent fair nartat

value provided that the provisions of such nortgage or financing

perrit a dischargc or partlal discharge of the Sears Lands and the

Sears Reserved Lands upon request by Sears, or upon palmnt of an

aBpunt cqual to the principal and interest reasonably allocable to

such lands and lnprovenents in cmpliance with such aforesaid 75?

mxinrr,andonanypurchasebythesaidco-owners'thcco-oimers
shall take titte subJect to such mrtgage or flnancing'

If Sears accqpts a bona fide third party offer to purchase the

Sears Reserved Lands and the said rights of fjrst refusal are not

exercised, and the option pursuant to the Option Agreement between

sears and Regional of even date herewith (the ooption Agreecnt')

hasnotbeenexercisedwithrespecttotheSearsReservedLandsand
the Sears Reserved Lands are sold to such thjrd party in

accordance with the Consolidated operating Agreenent, then Regional

andORCasco-oinersoftheRegionalLandsshallexecuteand
registerontitletothesearsResarvedLandsare]easeand
disctrarge of thc sears Reserved Lands fron the said rights of first

$dsrdlnl - r'20.9{
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rcfusal, the consolidated 0ger.ating Agreetunt and the Land Lease

insofar as those documnts affect the lands befng sold. Sirilarly'

if Regional and ORc as co-olfiGrs of the Regjona1 Lands accept a

bona f.ide third party offer to purchasc all or part of the Regional

Lands and the said rights of first refusal arc not exercised and

the Regjonal Lands or Part thcreof are sold to such third party ln

accordance with the Consolidatcd 0perating Agreenent, then Sears

shall cxecute and register on title to the Regional Lands or

applicablc part thereof so sold a rcleasc and discharge of the

Regional Lands fron the said rlghts of first refusai'

(d) If Sears accepts a bona fide third party offer to purthase the

Sears Lands and the said rights of first refusal are not exercised,

and the option pursuant to the Option Agrecmnt has not been

exercised with rcspect to the Sears LandS, and the Scars Lands are

sold to such third party in accordance with the conso'ltdated

operating Agre€s€nt, then the sears Lands shall continuc to bc

subJect to the consolidated 0pcrating Agreeuent (includlng the

mtual right of first refusal contained in Section 21,01 therein),

and to the Option Agreenent, until thc expiry or other tertinatlon

of such agreetrents.

(e) clause 21.01 of the consolidated 0perating Agreenent is hereby

anendcd to reflect the forcgolng'

s. (a) Regional, sears ard canbrldge hereby represent and warrant to each

other and to BC that to the best of lts knovledge the Consolidated

operating Agreement is in full force and effect and in good

standing.

(b) sears (wjth respect to the Sears Lands and the Sears Reserved

Lands) hercby walvcs and rclcases any and all clains or rights

againstoncandagainstORC,sundivided50tlnterestinthc
Reg{onal Lands for the renedying of any defaults or onjssions under

theoperatingAgreeopntoccurringpriortothedatehereof.

9. Each of Regional, oRC, Calsrldge and sears agree that it shall not tate

or suffer any action to terrinate thc Consolldated 0perating Agneenent

with an effective ternination date which js earller than July 24,2013'

subiect to Section 11 hereof'

10. SubJect to all other provisions of the Consolidated operating AgreeFent'

Clause 13.01 of the 0perating Agreenant shall be dee*d to continue in

full force and effect until, and shall terminate and become nul'l and

vold, on JulY 24, 2008'

1i. (a) Effective and comencing July 25'

Consoiidated Operating Agreeuent

Regional or ORC other than bY

Supp/0pAC/t ol - 1.20-9{
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thereunder, sears covcnants that, until thc date described in

paragraph (b) belor, it will actively and in accordance wlth good

mrchandising practicc carry on in the buildings and structures on

the sears Lands the operation of a departrent store (rdtich aay

include, as Part of such departncnt storc, kcy cutting, thc salc of

{nsurance, tha sale of investnent funds, the provision of financial

scrviccs, a beauty salon, optlcal and hcaring aid departrents' a

watch repalr shop and a coffee shop or r€staurant' autonotive

serv'ice ccntrc and/or gasoline station, but shall not include any

businecs generally camied on as a discount operatlon and in no

event shall the buildings or strtctures on the Sears Lands be used

for or wlth respect to or jn connection with the operation of a

food supcrmar*et or retail grocery store) and parking structut'es

(to the extent they exlst) under the nam of Sears or such other

tradc nam adoptcd for urc in a naJority of stores operated by

Sears in the Provlnce of Ontario; and Sears covenants that 'lt rill
not use or pcrnit to be used any part of the Sears Lands or the

buildings and structures erected thercon for any Purpose other than

as aforesaid.

(b) The coyenant contained in sub-paragraph (a) above shall teruinate

on the date utrich is the earliest of;

(i) July 24, 2013;

the date after July 24, zOW on rhlch Eatonts (or its
replaceent provided such replaccrent js a full-line
depart*rt storc of sinilar staturc and rerchandising

ability in the shopping centre indrstry in Canada) ceas€s

to operate and be opcn to the public for business at

Upper Canada I'lall for a period in excess of slx rpnths

(cxc'ludlng non-op'eration duo to Force l{ajeure prov'idcd

the departnent storc is proceeding diligently to correct

the events of Force t{aJeure and in any event the

cessation of operations is for a period not exceeding

tnelve rcnths). For purposes hereof , Force I'laJeure shall

man acts of 6od, acts or laws of any civil or nilitary
authority, strlkes or other labour dlsturbances, floods,

epidauics, war, civil cotmotion, accidents or d'isruptions

including fires and breakdonns to utllities, plant or

nachinery, inability on account of causes beyond the

reasonable control of the party affected to obtain

necessary labour, rsaterials, services or faciljties, or

any other reason beyond the reasonable control of the

party affected, provided that shortage of funds shall not

by itself constitute Force l'laJeure; and

(ii)

(ili)thedateafterJuly24,20Wonwhich35*ornore(in

$fdOFAs/tPt - 1.20'9{
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nunbcr or square footage) of all tenants in 0Pper Canada

l.lall excluding Sears and Eatonls or the replacernt of

Eaton's described in subsection 11(b)(ii) cease to

operate and be open to thc public for business at Upper

Canada llal I for a period in exccss of six mnths

(excluding non-operation duc to daeage or dcstrtction of

a substantial portion of thc Upper Canada ihll building'

provided the co-otvners of thc Reglonal Lands arc

proceeding diligently to repair th8 darage and ln any

evcnt the non-operation by the said 35t or norc (in

nuder or square footage) of tenants is for a period not

exceedlng trvelve nonths).

!2. Any notice, denand, approval, consent, infomation, agreetent, offer,

paJmnt, request or other cmunication (hcrclnafter referred to as a

'!lotice,) to be given urder or in connectjon xith this Agroemnt shal.l

be in nriting arrd shall be givan by personal delivery or by telecopler

or other electronic cmunication wtrich rssults in a written or printed

notlcc being givcn, addressed or sent as set out belqv or to such other

adress or olcctronic nrrber as nay frqr tim to tine be the subject of

a llotlcc:

(a)

(b)

(c)

Regional Shopping Centres Lilited
Sulte 3(F
95 lh'lltngton Stract l{cst
Toronto, 0ntario
VBJ E2

Attention: 0ffice of the Corportte Secretary
Tclacopy: 4f6 - 369 1328

0ifRS RealtY CorPoration
Suite 2220
161 Bay Strcet
Toronto, (htario
HsJ 2S1

Attention: President
Telccopy: 416 - 369-1847

Sears Canada Inc.
22 Jarvis Street
Toronto, 0ntario
H58 2M

0ffice of thc SocretarY
416 - 941-2321.

Leaseholds Linited

Attention:
Telecopy:

(d) dge
300

Cadri
Suite
95 llellington
Toronto, ontar
ilsJ 2R2

Strcet liest
io

Attention: Officc of the Corporate Secretary
TelecoPY: 416 - 369-1328

le) The Prudential Insurance Conpany of Anerica
Itlortoaoe Investlrent Off ice
200 [onsiliun Place
4th Floor
Scarborough, Ontario

Srrp/rr{^Er - l-20-94
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Attention: General
Telecopy: 416'2

, ilortgagB Investmnts

(f) The Canada Life Assurance ConPanY

330 UniversitY Avenue
6th Floor
Toronto, Ontario

(g)

Attention:
Telecopy:

London Llfe Insurance ConPanY

One London Place
255 {lucons AYenre
Sultc 800
London,0ntario
il6/C 5R8

Attentlon:
TelecoPY:

Any llotlcc, if personally dellvered, shall be desnred to have been

valldly and effectJvely given and recefved on the date of such delivery

and if sent by telecopicr or othcr clactronlc comnrnfcatlon with

conf lrnation of transrission, shall be &emd to have becn valfdly and

effectlvely given and rsceived on the business day next following the

day it was received-

13. Thc parties acknorledge that this Agree*nt or a short forn thereof, mJ

be reglstered on title to any of the lands referred to in the Agrecmnt.

L4. The Consolidated Operating AgnceEent and this Agrsement shall be read

togethcr and have effect, so far as practicable, as thorgh all the

provisions hereof and thereof r*re contained in one instrument. Except

as othervise expressly anended hereby, the terts and provisions of the

Consolidated $erating Agreemnt are hereby ratified, confirrcd and

contlnued jn full force and effect. In the event of any inconsistency

or difference betrveen this Agreenent and the Consolidated 0perating

Agree*nt, this Agreement shall govern. Section 7 hereof and the

provisions of Section 21.01 of the Consolidated 0gcrating Agreermnt

appl icable thcreto shal I survive terrinatlon of the Consol idated

0perating Agreernnt as mended hereby'

15. This Agraeaent shall be construed and enforced in accordance with the

larvs of the Province of Ontario and the laws of Canada appllcable

thereto and shall be treated in all respects as an 0ntarlo contract.

16. llo supplenent, nodffication, naiver or ternination of this Agreernt

shall be binding unless executed in rniting by the parties hereto in the

sam nanner as thc execution of this Agreercnt'

17. Tire shall be of the essence of this Agreeilent'

80

Manager
96-3285
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18 Eachofthepartiesherctoshallfroatimetotinehereafterandupon
anyreasonablerequestoftheother'executeanddeliver'makeorcause
to be made all such further acts' deeds' assuraRces and things as nay be

required or necessary to nore effectually inplemnt and carry out the

true lntent and reaning of thls Agreemnt'

All of the covenants and agreements in this Agreemnt shall be blnding

uponthepartiesheretoandtheirrespectivesuccessorsandassignsand
shall enure to the benefit of and be enforceable by the parties hereto

andthcirrespectlvesuccessorsandtheirpernittedasslgnspursuantt0
the terms and conditions of this Agreemnt'

The Lenders hereby consent to thls Agreenent'

ThisAgreerentnaybecxecutedincounterparts,whichshallbereadand
construed together as one instnmnt'

19.

IX taITlESS HIIEBE0F the parties hereto have executed this Agreenent under

seal as evidenced by their properly authorized officers in that behalf as of

the day and year first abovc wrJtten'

TECIOIIAL SIIOPPIIG CEtTnEs LIf,NED

Per:

Per;
w.

&nbr'!tbtM.d
He have authority ?ltlfnilfotth Cgrporation'

fiENS REALTY CMPMITIqI

Per:
& CEft

Pcr: FaUl D.

lJe haye authorlty to bind the Corporation.

sEr8s cAltiltA
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20.

2L.

e(t;/
{Per:

ltt st ,11'

1ft
'JrC,

gpp/0d{/uol - r.20,9{

Per:

Corporation.
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WiS"".,",,.ile have authority Qe1

CAFIIDGE LEASTH{'u)5 LIIIITED

Per:

Per:

TTIE PRUI'ETTIII IffiUNAICE CIPAXY

OF fiENICA

cls
Per:

( '//e- /e ss/t4
I have author to bind the Corporation

NE CAMDA coPAn

Per:
n

Per:
A

l{e have authori

?hF..!'-{--.-
I tltrtiir; i-ii i-l

the Corporation.

LOIDfi LIFE ITgRAICE CilAXY

Per:
^tffi c/s

Per;

H€ have authority to
Vioe rffiHCorporation.

gFp/oFrs/tlol - 1.20.94
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sc[EDl&L'lu

hglonal Landr

Part of Lots 96.and 97, Concarsion l, lfrst of Yongc Strcct, Tun of

irnrrkot, Rcalonal hrnlcipallty of York, dlrlgnatad 'rs Prrtr 1 and 2 on

Rcfrnncc Plan 658-899 and Part l'on Rcfcranca Plan 65R-7+e0.

srrCsrgng - l-20-9{
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rR.

Part I Soerr Landr

Part of Lot 96, Concession 1'

Regional FtuniciPalitY of York'

65R-899.

llest of Yongc Street, Town of llerrarket,

designated as Part 3 on Referencl Plan

Prrt II Serrs turrvcd Lands

part of Lot 96, conccssion l, lrest of yonge strect, To.m of [errarkct,

Regional )irnicipality of York' designated as Part 3 on Referencc Plrn

65R-899.

Part III - Lca:cd Landr

ALLAllDslllGULARthatcertainparccloflandandprellsessituate,lyingrnd
being in thc Town of llernartet in ths Regional llunicipality of York (for:rly

fn the Township of East Gnlllirnbury in the County of York)'

And being co4osed of Part of Lot 96 ln the First corcession west of Yonge

StreetandnoreparticularlydescrlibedasPartlaccordingtoaPlanof
SurveyregisteredintheLandRegistryofficefortheRegistryDivisjonof
YortRegiononthe25thdayofJanuary'1991'asPlanlluder65R-14993'

$ryPl0pao/lJol - l-20-9/t
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LEGAL DESCRIPTION (Box 6)

86

I FIRSTLy: part of I-ot g6, conccssion 1, \v.ost of Yonge Street, Town oJ Newmarkeq Rcgiond Murygtnality

| ;i?;;iftffiilid;Tffi;hf-"rn*tG*itti-u*ty, 6unty of York) designatcd as Parts l', 2, 3 and 4 on

Plan 65R-899.

I srCONpI-y: part of thc south half of I-ot 97, Concessigqi, W-esl,gf Yongc^Strcet, Toyt of Newmarkct,

' ifi;;i-fril$"fit 
"f 

y"* iciogripttic Tbvrnship of East Gwillimbury, county of York) designatcd as

Paft t on Refereice Plan 65R-7420.
II 

Sarnc and cxcept Part of Lots 96 and 97, Co-ncession 1, Wcst of Yongc Strcct" Town of Ncwmarkct"*ift"#O

, 
)i"F$rJ$$Jrqi.*r,";*-oumsnip 

of East Gwiuimburv,countv of york) designated a

land Rcgistry Office for thc Registry Division of York Region (No' 65)'

l

ADDffiONAL PARTIES (Box 12)

SEARS CAI.IADA INC(OWNER)
;22t;ti strl"t, Totontb, ontarioM5B 2B8

I coun*-cp LEAsEHoLDsrlrqED (MANAGER)-- -*-' 5"i,!'5m, ss w"llidt* stt*t w"tt" Toronio, ontario M5J 2Rz

I rns pRuDENTIAL INSURANCE cor'tP-ANY oF AMERICA
I iiiE -dNlDA um essuneNcE coYPANY
ib-rooN urp INSLIRAI'ICE coMPANY

I(CHARGEES)
I i/o-O.t"t, Hoskin & Harcout" P'O. Box 50 ----
i'iirii-Cu*4i"" pi""c, Toronto, Qntario M5x 188

il
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IJPPER CANADA MALL

THIRD SUPPLEMENT TO TIIE OPERATING AGREEIVIEI{T

This Agreerent rndc as of tk f o^Y ot 1998,

AMONG:
REGIONAL SHOPPING CENTRES LIh/rnED

"-corporation 
ircorporatcd under the laws of Ontario

(trersinaftcr callcd "Regional")

-and-

OMER,S REALTY CONPOR.A'TION

" "oroootion 
incorpontcd urdcr the laws of Canada

(bcre-inaficr called ORC')

-aDd-

SEARS CATTIADA INC'

" 
*rpo*tioo incorporated under tlp laws of Caoeda

a"*lirt known ai Simpsons-Sears Limircd)

itcrcinaiter called "Scars")

-ad-

CAI{BRIDGE LEASEHOLDS LIIVIITED

, 
"orooratio" 

irrcorporrtcd urder ttr laws of Onario

(lcreinafter called'Cambridgc")

-ard-

TIfl PRUDET{TIAL INSTJRANCE COMPANY OF' ^A]IIERICA

"Loi 
ttp"*t" undcr tbc laws of tbc starc of Ncw Jerscy'

o* oltU UoitcO Sars of Atrrica;
ffin clxmr LnE ^assun'ANcg coMPAI{Y
a corDontion ircorPontld unds tbc laws of C'anda;

iolvnox LIFE rNsun'ANcE coMPAIIY

" "otpo*ti"" 
irorporatcd undcr tbe laws of Carnda;

l"ruEttay bereinafter called tlr 'Lcidersn)

WHEREAS:

A'Rcgional,scarsardsimpsons-ScarsProperticsLimited(zubscqrrentlyknownass€ars
propertbs lrc. and n r"inln"t-tii"*C to as 'Propcrties") cntered into an openting agrccmcnt

(hcrcinaftcr callcd thc 'o;*:rt rg oJt*.""a") da-tcd thc 25th day of July, l/13, t sbort-form

noticc of which o,". ,"roilJ|ol ,ifi" oo rury 18: 1974 as Instnrmcnt No' 161412, relative to

the opcration of tbsir ;;;;" ;ttlt^.gr Upper Canada Mall' Newmarkct' Ontado

(soretimcs ca[cd hcrcin il:q;;;#;"!il""j' t* an integrated sboppinc centre' subjcct to tbc

it t 
"tO 

conditions sct forth in tbe Qcrating Agrecmant;

B'TtrportionoftheshoppingcetrftownedbyRegionalaloe.scri!*intlreopcrating
Agreen€xrt was tben ""ipi*Tfftnr 

ncgiotrat Lands aod thc Regional Reserved Lards 8s

describcd thcrein, 
"oo 

,il'porrio* of tbc shopping cenfre ttrcn gy*{!y Propertics zrs sct out

in tbp op€raring Agr",'!"i;;*" sid;fi-s;rs lands ard th simpsoru-scars Rc$crved

Iads, as d€scribcd therein'

c.ByassignrnentdatedtbcfihdayofSeptember,lg8S,registeredontitleonSeptembcr
7, lgg| as Instnrment N;lft;O: nJgionat assisncd its interest in tbe Operating Agrcement

by way of security ,o ,n""r"ii"it,'as Jo[ateral_sicurity for t]re obligations of Regional under

d" Cli*ge registered as Instrument No' 481347:

D. Thc Operating Agreement was supplcmented by an agreement (hereinaftcr callcd thc
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"Supplcrncntary Agrecment") madc ttp 24ttt 9y of Dccembcr, 1987 among Scars, I>ropcrtics

;T;gi"*t, n"niiU egt""t*"t was rcgisUed on title on Jauuary 21, 19% as Inctrumcnt No'

A3{ff;.-, and which adaeO ccrain additional lands, bcing Part of l.ot n, Corccssion I West of

ir;;it r",, Town of Ncwmarta, dcsignated as Part l, Plan 65R-7420 (hreimftcr callod thc

'eOiitlonat t.nndsn) as part of tbe Rcgional knds;

E. Scars lcased to Rcgional by a tcasc dEted ttrc 24th day of Dccembcr, 1987 (thc 'I-aill
Lcasc") which leaee was icgistered on titlc 9n frynrf 27, t994 as Instnrment No' 633095' a

oo"tioo of thc Simpgons-Scars Rcscrvcd l.ands and tbe Simpsons-Scar$ l,and8 morc prrticularly

il;b"d u. p.t or Irt 96, Conccssion 1, Wcst of Yongc strcct, dcsiSnsted as Part I on

n"tir*"" ptan 65R-14g3. Tbc l^and l,case will bc partially $rrcndscd by a Partial Surrcndcr

.d t "* Amending Agrccm3rt among tbc partics bcrcto following tbe transfers referred to in

RecitalsOendPbcreof;

F. By Transfer/Dccd of Iend dated tbc 18th day of January, 1994 and regisared Jaruary

i, 1.91a'uln'tnrlnent No. 633167, Rcgional grlryed to ORC an uodivkkd 50% intcrcst in ttF

,iU",o,n" Rcgional hDds irctuding tbc Rcgional Rescrved I-sods ard tb€ Additioosl Larxls, as

described in Schcdutc 'A" afiscbcd kreto;

G. Tbc Operating Agrecrncnt was frirthcr supplemented by an agrccmcnt (hereinafter callcd

tbc "Secod Suppfcmentary Ageemcnt") n1ry the 21st day of Janrary, 1994 among Regionll'

OnC, S".rr, CamUriOge ;d th" Lrndcrs, which Agrecmgot was rcgistcrcd on titlc on Jarnrary

Zq, lgSa ;i**."ri No. 633169, and which included an assignmcnt by Rcgional to ORC of

an'undivided 50% intercct in Regional's intcrgst in thc Opcrating Agrccmcnt;

H. Tbc L,cnders partially rc-aesigncd over unto ORC a 50% undividcd itcrcst in tb
opcratiDg Agrec,mcnt assigEd to thc Lendc.rs as security undcr Arsigrent registcred as

1,[t|.*.ft N=o. +StlSO, wnicn partiat re-assignment was rcgistcrcd on Jarruary 24, l99l w
Instrumcnt No. 633186;

I. By en Assignment of tbc Opcrating Agroerent regrstcred on Jarurary ?.4, 199[ as

I*t 
"-"fu 

No. 633f64, Rcgional assignd its intcrcst in tbc Opmting ,Lqreuncn as amcndcd

to tb Irndcrs as collatcral sccurity for thc obligetioru of Rcgional un&r tbc Cbergc regirtcrcd

on fanrary U, LW4 as IDEtruD€rtr No. 633162. By Partial Ro-ascigmcr of tbc Opcrating

ASF";; rcgistercd on Janrary 21, l9ll as Instnrocnt No. 633191, fre I*ndcrs rc-assignd

"fi. ""t" 
nciional a 50% undividd iffcr€st in tbc Opcrating Agrecmnt and rclcasod and

6h.i; RJgional and Rcgional's 50% undividd intcrcst in tbc lards and trc Opcrrting

ng*";.r t"fr tfr Assigpnent r€girtcred es In{rumcot No. 633164, $twb lhat tbi$ A$sig!illnt

nolw relates only to ORC's 50% intcrcst in tb Opcrating Agrewrcnt;

J, Scars is the unalgarnatd succcssor to Properties;

K. Scars is currently a party to tbe Consolidated Operating Agrccmt (as hcrciDafter

deftpd) with resPcct to'

(l) tbe lands describd in thc Operating Agreement as thc 'Sirnpsons-Scars Landsn'

which arc refcrred to in th Scord Supplcmentary Agreeinent, and hcrcinaffer

in this Agreement, as the "Sears I-ands'; and

-2-

the lads which were describcd in th€ OPcrating Agrcement as the "Simpsotts-

Scars Reeerved ljnds', which are rcferred to in the Second Supplementary

Agreenrcnt as the nsears Rcs€rvcd l-ands' ard which have ben tranrfcrred to

dgional amd ORC as refcrred to in Rccital O bleof, ad arc breinaficr
deiribed as tbc "Rcgional/ORC Additional Lards", morc particularly ilescribed

in Scbedule nB" attachcd bereto;

(ir)

L. ByanOptionAgreEnpntmadethe ZLstday ofJanuary, 1994betwccnSearsardRcgional

ftft" "Opiio" eir""*r"t'), which was rcgisteted on January 24,lW as Instruurcd No' 633159'

itu., gi*r"a ti Rcgionat a conditional option to purchase certain tards bcilS the Scars laods

rtd # RegionallORC Additional lands, ard a 50% interest in the Optiou Agrecment was

assigrrd by Regional to ORC on January 24, 1994 by registered Instrument No' 633172' ad
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a sccurity intcrest in thc @ion Agreemont wa$a$i8ned to thc Lendcrs by registcred Instrument

No. d33t6t .nn Uy r"giffi-I;;;."ttt No. 633166' The Opion Agree'ent will bc partidly

surrendercd by partial Rcicali oroptio" to^p.*r,"o rcgistercd on the date hereof in comtion

with tbc transfcrs *f";;" i" g[i."k o and P, .no partiat rcleascs from assigrrrrms No'

A;iA ; No. 633166 will be rcgistered on tbe date bcreof;

M. Carnbridgc is thc maoagcr of Upper Canada Mall;

N.SearsbasagrccdtosclltooRCandRcgiooaltbcRcgionaVoRCAdditionallildsin
cxchange for tbc salc by dRC; ncgionat t9 S!a1s of a portion of thc Regional Lan6s and of

thc Additimal r aort- noi-p"t6utart! Aescribd in Scbcdule 
nC" attacled hcreto (th "Sears

Additionnl lands");

P. By Transfcr/Dccd of I'ad registered o" 0 0rl \r1,,' l?i * Instnrment No'

b'f ,qb4,{,-O*C .nC negional 
"oon"i"o 

to Sears the bears Additional l-axls;

a.RegionalandoRciccndtotransftrmthcgovernmcntforsidewalkpurposcsonthewest
side of yongc Sttrct a prrt*."iLi"eional l.aris and the Additioqal Lands morc particularly

dcscribd as part of I-o8;;E, c""o""s"i* 1, west of Yonge strcet, dcsignarcd as Parts

6 ad 7 on plrn 65R-18fi;ti ihc rcsult.that thc csrirc s@ping centrc' being tlre lands

alfcct€d by tbb Agrctrnent, *tt"tt bc as dcscdM in Schedule nD' b€f,€to'

NowfiIERffioRETHISAGREEMENTwim$csthat,inconsirlerationoftb
coYenastsaorrrecmeost.*a*"'"*"i*l,tbpartbsbcreto.aSrcc^asfollows,effcctive
from and after thc r"tot oita" ,"sirtrution dates refcrrcd to in Recitals o and P hereof:

2.ThcRcgiomVoRcAdditionall.andscomprisetbe.wboleof.thosclandswhichare
&scriupd as tb "simpsors-sott nott""o Lads" in tb0 op€fatfug Agrcmnnt and wcre re-

Damcd tlp 'Scars RoscrvJ lotdt" in tbs Sccond Supploncntary Agrecment' together with a

right-of-way over Part 6 on Plan 65R-19397'

3:Thparticshcrebywaivetherylt''ebjofreftrsalprovidcdforinClause2l.0lofthc
operaring Agrcemcllt ,"';;;;y ai;*;7.of the secona supplementary Agrecment with

ffiff itii.*r"*lD;;;idrd rcferred to in recitals o and P of this Agpement, and

agrce that strch rigbts "f-fit;i;tuJ 
do not apply to the said TransferslDeeds of land' Tbe

parties firther 
"grcn 

tbuiil *u;; tignts- piovio"o for urder tbc option Agreemcnt shall

terminate ad be of no tfr'e.;"*t "; 
effect with respcct to the Regional/oRC Additional

Lands, and Oo not appty io aod have no force or effeci with respcet to tbe Sears Additional

I-ands, but shall continue 
"r,n 

*tp*, to all other lands which are tllc subject of ttle option

Agreement.
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4. Sub-clausc 4.01 of Clausc 4 of thc Operating Agreemcnt, togEther with zub-'clauscs 4.02

and 4.03 of srr.h Claurc 4 as containd in thc Supplemcntary Agremer*, sball remein in force

io tl"i, cxictitrg fsm with r€wt to tbc sceIg Illrds includiry tbc scars &partment storc and

auromotive ccJtrr, but shnll not apply to or for thc bencfit of thc Scars Aditional l-rnds. Clausc

4.O,[ of thc Consolidatcd Opcratin8 Agrecmcnt (as cor*aind in thc Sttpplcrncmary Agrccrent

and amcndod by thc Sccond Supptcmcntary AgrecmcnQ is deleted eod sball havc no furtbcr forcc

or effcct for any purp$c. Ttrc following shrll bc addcd as tbc ncw srb-cleusc 4.M of Cleuse

4 of tbc opcr.trog Agreerncnt, but shall apply with rcsp€ct to and for th bcrcfit of tb Sears

Additional Ianrds onlY:

Sean agrecs to corBtruct on the Si:ars Additional Lands a frec standing reAil

furniturc, appliancc ard home furnistrings storctonAitrirrg approximately 35,000

square fcet of Grosg Rentablc Floor Area, which shall be locatcd approximately

as shown on ScMule nEn attached hcreto;

Thc said rctail furniarrc and appliancc storc sball cmply in ell respocB with

epplicablc zoning and building by-laws of th Tocm of Neymarta and with thc

pians rU specifications tlrercfor approvcd by tbe Town of Newmarftct pursuant

io tbc Sitc Plan ancding A$cfflgnt betwecn Rcgional, oRc and the Town of
Ncwmarket and assurnd by Sears prrsusBt to an asuumption lSrcement betwcen

Scars, Regional ad ORC;

Tbc cxtcriror dceign of thc seid furtrihrc ad appliarce storc shall be

archienrrally compatibk with thc balanc of thc s@ping ceffic, as eviderced

by the prror epProval of 8llch srorc design by Rcgionel and oRc (which approval

$full rot bc ureasonably wittrhcld or undtrly dctayod). Rtgioorl rnd ORC

hcrcby appronc of the cxtcrior &sign of thc said furnifire ad appliancc atore in

its completed state as at January 1' 198;

Regional and ORC bcrcby conecnt to and approve of ell sigrx bcing utilizcd by

Scan m tbc Scars Additbrl Ianls as at Janrary 1' 19!)E;

Scars shall also.constnrct all parking areas, aislcs, sidewalks, access roads,

entrar.s and e.xitl, tandraped arens eld othcr aaommoda*ios arcas ard ligbting

ud othcr aqeipmcnt thcrcu, ell es may bc propcrly and rcasonably rcguired on

th Scars mAitOnrt landg for the purporcs of $Uch storc atd in rccordarpe with

the dms and ryccificationr approved by ftc Town of Newmar*ct ard applicablc

plannrng agthoritbs. Thc Pr*ing leyort and ladrcryiry on tbc Sears Additional

i_a*ts ch"tt be rubutrutirlly a$ $lrowil un Scbedulc 'En attlchcd Ercto;

Atl conrerrrction by Scarg on tbc Sears AdditionEl l-ards shatl b€ pcrforgted

"rrpoOiti*tfy 
ard in a good and workmanlike msnxEr' n

"4.04 (a)

(c)

(o

(b)

(d)

(e)

5. (a) Sub.clauses 7.O3(a) and 7.030) of the Opcrating Agrwment shall, witb rcrycct

only 1o im S""tr Additional L,ards, bc delctd and of no ftntlrcr forcc or cffect, but shall remain

in nrll forcr in tbeir prcscot form with respcct to both thc Sesrs Lasls End thc balance of the

,b.epr"g 
""oco 

o*o"O by Regionl ad ORC ittcluding thc rqnaining lands whbh are wbject

to ttre Iand lrase.

(b) The following shalt be addcd as nrb-clausc 7.03(d) of tbe Operating Agrccmcnt

Uut slati apply wittr respect to ard for the benefit of the Searg Additional l:nds only:

"7.03 (d) Regional ard ORC shall kcep all the parking arcas on ttlc Sears Additional Irds
.on otr the balance of tb sho,pping centr€ ourncd by Regional nd ORC in good

order and rc,pair (including rcpaving ad the re,placemcnt of clecnic light

stadards btrt excluding mrjor rcpairs) and, witbout in any way limiting the

generality of the foregoing, in particular shall:

maintain alt entrances, access roads, lanes, parking spaces (other tban

ilIose in pa*ing structurcs and cxcc'pt for thc said major rcpain)' antl

shall zuitably mark all zuch parking spaces and excePt a$ aforesaid,

(i)
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(iii) kecp tbc surfacc of all exterior pavemcnt sandcd and salted whcn

reasonablY re4rired; and

(iv) kcep rhe curbs, ligtrting eguipmen, lane dividers, adjecent lrndsopitlg,
drains, dircction signr and other installations made on or in conrcction

with sgch parking facilities in good repair ad condfion and kccp stch
parkir|8 facilitics adcquatcly lit when rcasonably nocessary and wbcn

rcquircd &ring dght-time busirrss hours''

6. In addition to any paymcnts required to bc made by Scars urder thc Consolidatod

Operating esrccmcnt in respcct of the Scrrs [-ands, Scars shall pay to Rcgiorul and ORC

"ri*"ffy 
*in respcct to thc Sears Additioial Iands a contribution to tbc cxterior common area

costs for ttrc sryping centre, bing the pa*ing srea opcrating co$s dcscribcd in Clausc 9.03

of tbc Opcratins hgrc.rnent ad thc utilitics rnaintcnancc, repairs and/or replaccmcnt costs

&s"'ibcd in Cliur ll.0l of thc Operating Agreemcnt (togethcr the 'Sear$ Additiorel l:ds
CAIV['). For clarillcstion and notwitbstrnding anything to thc contrary in this Agreemeru, Scan

shall haye no obligation to pay mall opcrating costs dcfirnd in Clause 9.U) of the Openting

AFcNnent witn rcspcct to tbe Sears Additionel Laqls. For the ycar commcrcing Deccmbcr 1,

lfu $b 'Basc Yar'), thc Sctrs Additional I-ads CAM cball be in thc amqrnt of $.68 pcr

sgnarc foot of Gmss Rslablc Floor Area of thc Scars furniturc store on tbc Scars Aditional
fin6s. For truposcs of this Agreerun, 'Gtross RenAble Floor Area' with rcspcct to thc

5tri6in$ on itc-S"rrs Additiotrd l-enfs nears tbc sizc of such arce mcasurf,d from the qrtside

surfacc of thc cxterior walls, doors and wirdows. Comrnercing Dcccmber 1, 1998, thc anount

of ttle Sears Addfiotral lan(ls CAM for funrre years shall be escalated annrally by thc lesscr of:

(i) thc echlal perccdagc increasc in tbc coscs pro,pcrly ircludcd in tbc S€ars

Additional Irnds CAM ftm the Barc Ycar; or

tbc annual percentagc cbange in the Consumcr Pricc Indcx ("CPI") for tbc City

of Toronto (ell itcms includcd) utilizing thc following formula:

Sears fuidturc store-Groes Rcntable Floor Alea X $.68 sq. ft X

maintain all pavcd srrfaces in a reasonably smooth condition ard repaired

whcnever rcccssary;

(ir) removc or cau$c to be removed tbrcfrom all papcrs' deb'ris, snow, ice,

filrh ard rcfusc whcn rcasonably necessary;

CPI t^ cutrcff
CPI December I, immediatcly prcceding year

@rovided tbat in no event shall any cbange in the Consumer Price lrdex re$lt in a rpduction

in Scaxs Additional Iasls CAll payable in arry ycar)'

j. Scars cov€nsnts that the Sears Additionrl Lands wbcn in use shall be uscd only for thc

purpose of a rcail furniturc, appliarre and horrc furniehings store, or for the salc of other

."="n"oOirc and scrviccs typically sold in a Scars dcpartrrent store (subiect to the reetrictiom

referred to bclow in this Clause 7), ad related ingress, egre$s and parking, and for no othcr

purposes, without the prior writtcn approval of Regional aad ORC which shall not !g
unreasonably delryod oi withheld. Th Scars Additiooal Larxls may not be used for the uscs

whieh arc prohibitcd by Ore terms of leases in existence at tbe date of this Agreement to tellan:s

of ttc shdiqg cenEc as long as those current tenants of tlre shopping centrc continre to hold

th€ risht to t"g"tty enforce tbose exclusivc righa as against Regional ad ORC as landlords of
tnc slopplng ccncre. e fist of all prior exclusive or prohibied uscs binding on Sears is set out

in Scbcdule-"F" attached lpreto. Notwithstanding anytfring to tbe contrary, this covcnant shall

not impart or imply any obligation of Scars to continuously operate its busirrss on the Sears

Additional I-ands.

g. Each of Sears, Regional and ORC acknowledges that Regional and ORC intend to utilize

the RcgioiralioRc Additional Lards for the construction and op€ration of office and/or rctail

components comprising up to 300,000 sguare feet ofgross renkble floor area (provided that the

(ii)
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said officc component may bc constructed in part on lands adjacent to ttle Rcgional/ORc

Mditional fr"a., iocnaing tbc secord ofiice tower to bc attachcd to tbc shopping centrc in thc

location shown in havy blrck outlinc on Schcdule 'Gn attachd hcreto), all es gererally sbown

on sc.bcdule nG, attecbcd bcrcto, vaich may bc constnrrcd in onc or more @scs at such timc

or times alt 1ary bc dctcrmincd by Rcgioosl and ORC. Sears agrces, zublrt to ttre otbcr

provisions of this Clause 8, that Regional arld ORC may construct and opcratc thc said office

iowcre ad/or rctail componcnts withqrt any further approvals frotn Scars bcing rcquired

tbcrcfor, proviried that for any constnrction of .$rch ofrice and/or rctail componcnts to bc

commcmd prior to thc expiry of thc Consolidatcd Operating Agroemcnt, thc following

restrictioru shall aP'PlY:

(a) Regional and oRc shall, bcforc commencing any constnrction, zubmit ttrc

extcrior archirccnrrd drawings for ttlc construction to Scars, and before any

constnrction coflunetnscs, Scars shall bave epproved tb extcrior architecnrral

drawings as bcing architecturally compatible with thc balancc of thc shopping

ccntrc, such approval mt to bc unreaconably withhld or unduly dclaycd;

(b) Th parking ratio rcquired urdcr Clausc 7.010) of the Corsolidatcd O,pcrating

Agrcemcnt for rctail sprce strall bc rnaintaired;

Any officc or othcr non-retail space shall comply with municipal parking

lc{luipm€nts or a parking ratio of 3:1,Q00 of officc Gross Rcnteble Floor Area,

whichevcr is greater;

(e)

Tbp tcrms and conditioos nos' 1 to 6 (cxcept 5) in tttc letter rgrement daed

March 17, 1994 (t copy of which is sttachod rs Schcdulc nH' attachod bcreto)

bcrr,€cn Cambridgc and Scars ahall apply to and bc birding on Regiornl and

ORC with r€spect to tbc constnrcti,on of the offlcc towcr referred to in nrch lcttcr
agreernent; and

Notwithstending any prior agrccment bctwccn S€8rs aod RcgionaVORC to tbe

contrery, thcrc shall bc no tirni linit applicable for cocnrcrcmsnt of
construction of the office towsrs dercribcd in this Clause 8-

g. Scars rbrll bc cntitted ad perniucd to comoct iu facilitics on tb Sears Additional lands

to all existing utilities orrently ccnbing tttc sboppiltg ccntrc at thc solc cost aod cxpcnsc of
Scars, and each ofSears, Regional and ORC shall co-opcrarc in such arrengcrnent. Sears agrecs

with Rcgional and ORC that followiog such conncctioo, Scars shall assumc tbc costs of its

"onromftioo 
of euch utiliths so long ac Scan eontiuroo to bc conncctod to such utilities. During

tbc tcr; of thc Consolidatcd Opcrating Agrccrncnt, and auy extcnciotr thereof, Sears'

contribution to tbc cost of any maintenarrcc, repair and/or replacement of any such utilitbs shall

be ircludcd in rnd dischergcd by its paymint of its Scars Additional krxts CAM for tb
shopping centrc lxrrsuant to Clause 6 ofthis Agroencnt, ard tbcrc shall be no extn cost tlrcrefor

to Sc,ariin reryect of thc Sears Additional Iards in atry way - for examplc, if the achrd costs

of maintenancc, rcpair andlor rcplacemcnt which rrig[t othcrwisc bc allocable to thc Scars

Additional l:nds are in exccss of thc condbution for which Scars is obligatcd pursuant to

Clausc 6, !o part of such cxccss shall bc chargcd to Scarc in rcspcct of the Scars Additional

Lands pursnrant to tb Consolidstcd Opcrating Agrearnnt

After thc expiry or termination of tbe Consolidatcd Operating Agreement ard so long as

Sears confimrcs to bc comted to guch utilities, in addition to its consumption, Sears shall PaY

in rcspect ef thc Scars Additionsl Lands its pro ritta shars of thc cost of any maintcnance, repair

and/or rqilacemeut of any such utilities from time to time, which ghall be that proportion of tbe

cost of r,ih *"iotc*tr", repair ardlor replaccmcnt of such utilitics which tlre Gross Reuable

Eloor Area of ttp furniture storc building on tbc Sears Additional l-arxls is of ttrc aggregatc gross

resrablc floor area of all buildings on thc balare of tbc sbopping centre without execption,

irrluding the Sears departrncnt storc on tlrc Scars l-ands provided its owncr is tben contributing

its pro iata share in respact of such store. Sears pro rata sbare sball bc paid by Scars to

Rcgional/ORc at the time that Regional incurs tb cost of the mainternnce, repair and/or

r"pl""r"ot of ttrc utilitics or sofirc part thcrcof, upon Prc$ntation to Scars of an invoicc

together with sgch other evidence as is reasonably reguired by thc chief architect of Sears or

(c)

(d)
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otbcr scan dclcgcc, that Rcgional/oRc hav-c ttrc partbular cost for which contribution

i, bdrry ,"qrdo. Any aisiurc may bc rcftrrcd to af,bitration by cithr Party. Thc amount to

;-fr;';ib; ,r*iO. io*soi"g provisiors sf this clause 9 is dcpcndcnt upon:

(a)RegionalsrdoRcusingtbcirreasonrbleeffortstok*ptbccostofmairrtenancc,
*eli. 

''alo* 'ar'""."m 
of srch utilitics to a reasonable minimum;

(b)suchm'iatciraDce,rcpairand/or'rc,placcmcntgfsrrchutiliticsforwhich

"oot 
iUrtioo;-Iquor,; beiag a Oirwt Uenctit to tbc tbopPing ccntre irchlding

th &wtopnrcnt dn Oo S"us Additional Lande'

10. Subject to clruscs 3, 4, 5, 6,7, 8,9, 10 and 15 of this Agrccmcd, only thc followng

provisions of tbe concolia.ii w*ri"g Agrccrrent drall eppty to and for the bcnefit of tbc

Scrrs Additional froOt, "J t"f.tio.cs ti "Simpaonr-Scars Limitcd" or oSe'rsn thcr.in cbsil be

dfficd !o also Tply * ,tn f"i6" b€ncfit of Sott in its capacity as tbc oqr*r of tbc Sears

Additional Ladt, and *ft*** to "Regional" thrcin shalt be dcerpd to be refcrcnces to

ils,ojf_,,,6 oRa in ttci, 
""p""ity ", 

G otot o of the belerpc of th sbopping centre not

owncd bY Sears:

<il Clause 2 of thc Operating Agrcemcnt;

O) Clrusc 5 of tbc OPenting Ageancnt;

ict Chur 6 of tbc @rating Agreemcnt;

(d) Clausc 7 
"in"'Oe*oii"g-lqrement 

cxcept and cxcMing ttrcrcfrom tbc

provisioos;;b-"dr*r flOlal ard 7.03(b) as more partictlarly providcd in

Clausc 5 of this Agrecment;

(e) Clause 9 
"f 

A" Oftotry ffr.cancnt cxccpt and excluding tbcrefron:

(i) tncprovisions of iub-ilauses 9'01(a)' 9'01(b) and 9'01(c);

(ii) ,b;;;# or-*u"ro.rr" g.u2, excq1t for tu last sentcncc of sub-

"1",#"il.dt-rhi"h 
shall apply to ad for thc bcncfit of thc s€ars

Additioml I-auls;
(iit tbc proviskm of snrb'clausc 9'05;

(rD rhr;crcncc, in sub-clars€s 9.0? and 9.(B to Mell opcrating costs,

*od;b"il; ap,pty to or for thc berrcfit of thc sears Additional lasls;

(0 Clausc 12 of tbc Opcrati4' Agreemsnt;

(g) clrusc 13 

*; 
'b" 

bpr*drs 
-Agrecment, exccpt 8nd exchrding therefrom the

provisions "f 
*U*f**r .ti.Ot-anO 13.o, whiih shall not apply to or for tlp

bcrfit of the Sears Aditional tands;

(h) Claurs 14, 15 tnd t9 
"! 

t|re lncntine 
Agrecment;

6 Chuscs 18, 19 and 20 of the Opcrating Agreemcnt;

() clause 2i'; 
'h, 

opcnting egro-*t, b,ut zubject to clausc 12 of this

Agreement;
(k) CLuses 23 to 29 inclusive of ttre Operating Agrecmcnt; -
0) m" 

"f"or", 
oit Srpef"*"ntary.Airecmcnt which ryccifrcally amend or amplify

oe ctausi;, ,5"-i1cratiru 
-Agieerncnt 

referrcd to in the foregoing zub'

paragraphs (a) to (k) ofthis^Clause 11;

(m) Clausc Z olittr"'StconA Sup'plementary Agrcerrcnt' cxc€pt ard excluding

tlrcreftom tbc references to thc o'ption pt"st"nitn tbc Option Agreemcnt' and all

zubjecttoctausc12ofthisagreement.Therefercrpe,insrrchClauseTtothe
SearsRescrvedLardsshall,forprrposcsofthisAgrecmcnt,bedeemedinstcad
arcferetrcetothesearsAdditiorrall-arxls,urdzuchClauscTshallzurvive
t rninatifr of trt" Coororidatcd Operating Agreement until July 24,2018'

Subject to Clauses 3 to 10 inclusive and Clause 15 of this Agreement, no provisions of

tbc consotidated og.o,i"g ng*r-"", wlrich are not stated as applying to the sears Additional

I.andsintbeforcgoingsub-paragraphs(a)to(m)ofthisClauscllshallapplytoorforthe
Gn of tbc Sears Additional I'ands'

11 . Except a$ set out bcrein, the Consolidated Operating Agreement-shall continue to apply

unamcnded a'd in its 
"t 

ir=ry lJ and f9r tfre leryfrt of tfrc ncglonal/ORC Additional Lands and

the sears lards, and ,h;#;; thc lands in the shopping ccntre owned by Regional and

oRc.
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12. (a) In thc event that Sears desires to sell the whole or any part of its intcrcst in th
so"r, eonitionsl I3trls, Rcgional aod oRC shall have a right of fust rcfusal to prcbesc that

il;, ,b" ;id right of firs:t refirsal to be on thc sarne tcnns as containcd in Clausc 21 of tbc

opcratingAgrccmcntardClauseTofthesecondSupplcrnentaryAgrecment,cxcluding
rcfcrcrccs in such Clausc 7 to tbc option prsuant to thc option Agrecrent; $Ich Clause 7 shall

*t"i"; termination of thc Consolirtated Opcrating Agrecmsnt until July 24, 2619'

O) If Scars acccpts a bona Jide third party offer to purcbese tbc Sears Additional

Irnds a; fte sa6 right of f:lrSt refusal is not exercised, and thc Scars Additional Lauls rrc sold

;;,r"h third party in accordancc with Claure 2l of thc Operating AgIGqnGnt' tbcn Clausc 21

,i rt" Op.*ti"g igroro"nt shall ceasc to apply with rcspect to or for tbc bcncfit of thc Scars

Additional l:nds or to or for tbc bcncfit of nrch ttrird parry ard its zucocssors, ad Rcgional ad
itna-; c(rcwners of thc Rcgiooal l,ands and th Rcgional Rcscrved knd$ and tbc

n it*VOnC Additional f-ams straU execute and rcgisrcr on title to thc Sears Additionat lands

" 
,it"ur" and di*hargg of ttrc Scars Additioml l-ands from the said right of first rcftsal' be$ Sc

onilr ptofiio* of tiis Agrecrncnt shall contirnre to apply with respcct to and for tbc bcncfit of

thc Sears Additional lands zubjcct to its tcrrts'

13. This Agreement shall be construcd and in force in accmdance with thc hws of the

provincc of Onario and thc laws of Canada applicablc thcrein and *hqll bG Eeatcd in all respccts

as an Ontario conmct-

L4. Esctr of tb partics will, from tirrc to time, hereaftcr and upon rcaroneble rcqucst of thc

otfn". purty makc of causc to be made all such furthcr tc6, dccds, est*lnoeE ad things as 
'oay

5u *iri,fr to mo.e effccuany implemcnt tb true intcnt of this Agreancnt'

15. All of thc provisions of this Agrccrncnt shall bc bindins gpon and enre to tbc bercfit

oi "tf 
* enforcciUtc by the parties and tbcir rcspective successors and assigns'

IN WTINESS WHEREOF tbe parties breto have exocutd this A$@nt as evidcmed

by th;;roeert authorized officcrs in that bctalf as of t5" day and ycar first above wrinen.

Pcr:
Namc
Ti0e:

nondLllelsn
S.d6|hHlldOrdS.'aillg ma

Pcr:
Namc: tbgp$ad G. Co6iano
Title: Vicr nerUert| Lega

eroaXsrynomeoup
VWc have authority to bind thc Corporation.

OMERS TION

Pcr;

iltffi:' rracv L. Martin
Direc{or of Finane,

IAile have autRfgBedir&n thc Corporation.

Name
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SEARS CANADA

Per:
Nasnc
Tirh:

e-

Per:
Nanc
fitlc:

f.

I/We have authority to bind tbc Corporation'

CAMBRIDGE LEASEIIOLDS LII\{ITED

Per:
Namc:
Title: HontF L.lieioru

Op.,fiSOilcoSdrua

Atlcl Meffifltiltclup
I/We havc authority to bid tbc Corpciration'

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA

Per:
Name
Title:

ilffiiad G. Cognano
tlhe Prrdclott, lrgsl

Pcr:
Namc:
Titlc:

ROBERT HCE PNESIDEI'IT

Per:
Namc:
TitIC:

IAile have authoriry to bird the Corporation'

THE CANADA COMPANY

Per:
Name:
Title:

Name: JOE tl"
Title: islislAfl iRtururtEF

t?

Per:

IAIVe have authority to bird the Corporation'
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I-ONDON LIFE INSURAI{CE COMPANY

Sp.ddd

Per;

Pcr:
Nam
Titl,c: Etlhilf

I/We havc autbortty to bind thc Corporrtion.
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SCHEDUI,E'AU

(l-egal Description of Rcgbnal l-ads)

Firstly: Part of l.ot 96, Conccssion 1, slest of]ongc Strcct, Town of Newmarket, Rcgional

iiliip-li y rivo* tdcrrphicTowDshiP "f-ry, 
cnillimbury, Cognty of Ymk) derignstcd

es p,,'t6 I aod 2 qr Plan 6;i- tB d€P6it€d in tbc 6nd Regiaay Division of York Rcgioo (No'

65).

Socondly: Part of th cgrth hrlf of lrt.n, Corcession 1., Wcst of Yonge Street, Town of

X"'"rr{*, rcgi*"f n4untipatity of Yor* (Gaographic Townslrip of East Gwillimbury, County

"i:v,r*io;is"","d ", 
p"t'r ot n"ron"n"" Plan 65R-7420 dcposited in the Iand Rcgtstry

Division of Yortr Region (No' 65)'
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(I-cgal Descriptirxr of RcgionaVORC Additional I-ads'
formcrly Simpsons-Sears Rescrved I-ands)

part of Irt 96, Comcssion 1, west of Yoryc Strect, Town of Newmrrtet, Rcgfo>nal

r"tool"io"tit, of york, &sigmad as Part 5, Plan 65R-193y/ (the 'Part 5 ltnds') (Crcognphic

io**nip ot n"st Gwillitrtbury, County of York)'

Together with a mn-cxclusive easetrGnt in perpcn[ty in fevqrr of tbc owmrs, from tfur to timc

orim p.r, 5 l-ands as domimnt land!, and thcir succctso{s, assi8tlt' agcds, eq*oycs'

crffictorc, customcrl and invitces for thc purpoccs of pdcstrirn and ve.hkular tilfftc for

cfficient ingrcss, cgress and trafiic flow ovcr that part of said Lot 96' Conccssion l' Wcst-of

y;;;;i,ffi, ifufi orncwmarkct, Regional Municipalitv of Ygrk,-$rnad as Part 6' Plan

65R--19;t (rt" npart 6 Lands') (Crcographic Township of East Gwillimbrry, Cornty of York)

as scrvient lards'
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SCIIEDULE UC"

(I-egal Dcscription of Scars Additional Lands)

part of Irts 96 dd 97, concession l, lvcst of yonge strect, Town ofrewmarkct, Rcgional

Municipaliu of yort, odg*d;p; 1-on-pran 65R-1939 (thc "Part 1 l:rds') (Geographic

Townstrip of East Gwillimbury, County of YorK)'

Acccss Easeincnt

Togcthcrwithanon-exclusivecascmentlnper.peluityinfavourofthcowncrs,fromtirnetotime
of the Part 1 l,nds 

"r-Iorni*tt 
lards 

-uri 
tbcir nrccessors' assigns' agents' anployees'

contractorg,custon0crsandinvitesforthcPllrposesofpcdcstrianad.vchicrrlartrafiicfor
cffpicnt ingress, "g* "; *m" no* ou"r ilaip"tt of Lot 96, Concession 1, IVcEt of Yonge

srrwt, Town of Newmaricl,;;rio; Municipality of York, cgig*Id es Part 4 on Plan 65R-

1939 (Gcographi. fo**f ip oiEast Gwillimbury' County of York) as scrvicnr lands'

Maiccnarrc Eascment

Togethcr with an eascment in pcrpcnrity in favour of the owncrs from time to timc of thc Part

1 Iarts as dominant lancs and tlreir zuccessors, assigns, ageDts, employ-ces and conractors' ovcr

the lands dcscribd ,, ;; "i 
L. 97, Comesiion 1, West of Yoqgc Strect, Town of

Ncwmartet, Regional rriroi"ip"rry of york, designated as Part 2. on Plan 65R-1939

(Gcographic Township 
"? 

n"ri'c*i[imbury, countlof YorD as scrvicnt tands (thc "Part 2

Ilnds")fortbeprqnsc'"r****g,corutnrctirrg,maimeining,ccrvicing,r€pairing'replacing
ard r€constructing tn" u,ril'oitui" u"-"oostt r"t"a # trr" p.tt 1 L xls by tbc owrcrs thcrsof wh

will, at tbir c4rcnec, rortr,frtu,.p"ir any damagc and rcstore tbc zurface of tbc Part 21afrs

to tbc sernc condition as cxistad prior to th" iry of ary such reessirg or wort' tbc

cac€msnt and rigbts 1o Uc-"pfornJn"nt to and for thc berefit of t113 Part 1 Ilo.ts' Thc e'qiloyces'

agcnts and coffiactors or& o*rprs, their zuccessors and assigns may €nEr r4on tbc Fart 2

kds with or witbmrt ;hid;;;bircry and cquiFncd for purpoacs. of tbc crscmcnt and

rightsgrantcohrcbyprovidcdtbatanycogtsircurredtoaccommodatcvehic-ulrrorotbcracccss
;;; tft Part 2 lerds- will bc at the sole cxpensc of the owrcrs'
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SCHEDUI.,E UI)''

(Lcgal Dcscription of Shoppittg Centre)

Firetly: Part of lrt 96, corccsEion 1, weet of Yongc strect, Town of Ncwmarkct, Rcaonal

id;h.tt y rtyork ((iorrapbic_Tgptltip of East Crwillimh'y, Co,6y of YorD dcsis*tcd

as hrts 1, 2, 3 and 4 on Plan 65R-E99'

Sccordly: Psrt of tbc south half of I'('-gl' Corccssion l' Wcst of Yongc Strrct' Town of

ll-"*-uif,",, rcgional M'nicipality of Yort (Geographic Towmhip of Eert Gl?illimbury' Cqtry
rii"*io"*igtit"o rs Part I on Rpfercmc Plan 65R-7420'

Savc ard exccpt Part of Lots 96 Aul 97, Corcsion l, Wcst of YoAgc SUet, Ton'n of

tt"*r"rf"t, nig*.f Municipality of Yo$, t$oqaP_hir-lg*chiP of Erst Crwillitrtry'

C"*y of io*iAesiSnatcd as PrrE 6 dfr7 on Plan 65R-1E177'

Lad Registry Office for thc Rcgistry Division of York Rcgion (No' 65)'
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SCIIEDIII,E "EU

fi-ocation of Scrs rctail furniture storc

on Sears Additionel larxls)
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(Exclusive or Prohibitcd Uses purzuant to

Existing kascs to Tcaatrts of Up'per Canada Mall)

Estons:

TheleascprovidesthatrcpartofthcCemrcsbrllbcuscdfortbcfollowing:I lJfitf'Sf$'ffi3#l,i:,T"ffi'*'si,T"!"*:ffS'"1s'fis*9*SflT
2. Al euctioa (oxccpt ffnc a fino art or antiquc arction)'

A neivl shop or flca marka for an opcrrtion in p-Y lino of merc.handise wbcre tbe opemtor

f,riil 
"If.ffJi,ii 

pt"ai.o of ftrudirlcnt advectising or selling procdurcs; or

An cntcruinmcnt ucade, 6e natro of whidr is dctrimcotal to the orderly merchandising

activitics of 6s Ccotrc.

J.

4.

SCIffDULE trFX

Black's Camera:

Nophoto-finishingkioskssballbepermittedothertbaninadepartmentstoreorsupermarka

Toronm Dominion Bank:

Zcllers:

Landlord has agroed that:

f . it win not occupv or usc, or pcrmit, 
T*T:H,:r"gt5io,dufflr',fli: l$H,HJ-s:lLopeini crnttc Iitr eny discoun-t dc-partr

Tcoer'r *tio.i'So#, ;;fi "f;t-d;; 
P;*tiG ocanpiod by Siqisons-Scars Limited'

2 ;,#tTjffiutrii.ifsI"trffi'tri*ffi?r'3$iit,ffili.ffH+?-ffi
ccntre wbic.b 

"i;rld 
tt itt;ty U. lo conlraition with rbo businesr qriod on pf O9 {3.n1

on 6c Domtsoi li;i# aod witrout timiting tbc gcneralir; of tbc forcgotng shall not

smit r Oeprtmi"t lto.t" junior depcrtrnart store, or a discount dcPortmcnt stor€ t0

[i ooct"a 6n enY sudr land'

Toys R Ih:

The Landlord bas grantcd a relirictive coves8Et to fro &na!t prohibiting:

fi) env othcr prcmircs within Sc Projcct to ^co-!tri! 
rn rrea in cxcess of 2,500 fea of fre Gros(r'' ilL;bT"'ffi-;.d for oc purrioses of the sde of tovs'

(iD my portion of thc Projoct to be used for the purpose of a flca Barkot or bingo hall" "

(iv) any otber proniscs witbin thc erojqgt 9o3t1idng atr aler in excess of 13,0$ squaro foa.of\rr'' *6j r.iifiUrriroe'i,il-tn the fitin"tptc busdcsr of a phrrmacy or rlnrg $orc, to display

Ior salc morc than 12 lincar fcct of diaPers'

filfffffi#."H#'F#s*:"ffitr
cxtnct from rny such p*dt;;-ttSii tt" tonrrt-t 319*.I this cleusc md for the coveBrntor

il;ft;*.h'covcnaitt ftom any subscquent Purcbascr or assrgnoc'

Pacific Ilncn:

rhe terms of 6cJ oasg prohib it the Landlord ft om''*ff :o?n$;":ffJffiH il#trffi,it"[liil"iit. ]oioi potpotes of tro lease'-a-tcnanl

iffi,:ffi 
#r'###lr*":frti':a;TTl#H,"['ll'*n*m""[,1*"'"Jil*'"'i

Thecovcgantdocsnotapplytoanydepartmentstore'juniordepartmcntstoreorpromotional
d€Partmc{rt ttore.

The RegiOnal Lands sball nor be used for any bank, trust company or automated banking machine
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SCMDIJLE'G"

(Offtcc Towers and/or Retail Componcnts;

ScconC Of,ficc Towcr in hcavy black outlinc)
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C@hddp
LrrrlollUdtd

SCI{PDUI.E 'H''

(I*tter Agrccment betwen Cambridge
aDd Sear6 datcd March 17, 1994)

tlFdrgr5'*9r
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Ullrmlr hlt
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vtA oourq

lbrt|F,M
Mlt2DI

Alcfu

DgL;
n& oirf,rc ilIwra

IEllNCt}Nf,DA MAII
XFTN'ltil(lT. OhITAII()

r '- !frr b &ortd.Et ous anrsd .trlpodt esaiag rhc courrutdol of rn ottrpr lorrr + Lhpc<
;.---Li6iil- prruh Odrdo ty Ora oulrcll of lrid Erll. ClU{n laa*sldr s u.tr fui to
"*.Crrij;i**;a tod tc ffit bt uy of rbtu lcrE. If Crnbrid;r'r Fibil b Eqfrd-&er rt
*n s friqra trt S. offiirdha ol tLc olls ttttltb3,.tbca. clshidi! nry ouirn filr|Dd
C.ddd. rtn rc $r obsjrtbr of Rcfionl u rot orr ir lhir k0q rr rr: rpglle*le to G. odlc|&.
Ar or.*t 11rgqrr dd.d tEly ?5, lCTt bdtls n4roorl Ebopitg Cdur Uo[rrd (Tryiout'),
sGr*,ngic-lrolrl6er Ltabd-rld siAll-ls Llatrrd (rho lrtlr tuo ErFfiktl. ru crdlsnd
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; iijlti A-1. A,, uA 
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Lflt tu str Phr, 8m{b Ebvrtba rrd Fbor }lu cryaivt{y. tr L
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f4bart rgru r oryly wlrh tho followtng ror rad cold$isal in thr dov@n;ur of reid ofideg tar0diag:

f- D&d rrrt to Ildcrqdly S..tt tbr relt rd dl "lqffp lo lhr Srn' *o<r td PsoFty r. rrlt s Lold
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h0&i rcd nr aoaalcim ro-&o Sbo4bg c6ttr!;

l. tful ras thJ rbc bnldtoc rhrcilrt ud ddbg will ba fuirbod brrrvm tle mosfir qf toryy
rod Oitr fu.h|o. Ar rll drgo aeriq oonpo*r, n4hld r!trlr to uro ig rsorble bd .(!b|lr
nr o idilftrr rdt 6! raooll qrcrliap of Aa rbolPilt ffir rad itr roihrr-

*- 
'ldlrilrd8 

bo rrpoadbtc for eay rrrorrblc lold or otlc carr. u,AhS librrr nry lmrr r r rruft
.'1 j6trf B r.tto rcq&.ed by Rqio-lrJ b rrrtr rc rqpodr 6c dovolopamt lof ih: cl{lc bolldtry;

5, Xsiead dr[ provido rl ftr crycaro r $q!?i!t (5!fc pdiry rrrio otr 5.O p.*ta3 ttrltr Fr I,q]
rqlec-fic oirtdl-GLA g udl rr r raio of !.0 crn'Pq I'N rq' tL of offu lilll;
6- nq1oad *rrrrrrt rLar 6clu rbdl b. Eo iDo.o$r b ralty Frq or Conmol Alrr l&ilroms Cortr !o
tarr rt r rutlr of &G dcvclopncat of'rhc offlo lniHinl; rrd
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7. Sears' approval as set out herein.sha'll rernain in full forcc and effect
for a oerjod of three (;i F;t: iiom ttre date of execution of this letter by

s!ltl.""nn-"iri;g;;i p"-rt' 6i-s".tt' approval is that. Regional will comence

construction.of thc Gii.;'nuiiatng tiittrin the said three (3) year period

;il-;r;;' jif l-g"ntfy"and-continiously !o !h9 poirt -where thc building
ii:}'ii".t --;" i;il;' J'- c"itif icate ' of substantial conpletion' If
construction is not iitif.a'.na C*tlnoed as described above, this approval

;;ii'6;-ilit ina void-(suuiect to force najeure)

Serrs acknorledges that certain other-approvals are ncctssary before -the
comncenent ot "unrii,.tiiir-ii"*ti 

Oitlid Byi'l-d1ng includlng. ipproval.frour
;;;;;il;;-in nesionii anC Cnnlridge'r Board of D'i-rectqrc. - Te wil1 not act

il;1il-;ppi:""i1'ro'iit-lt" other ipprovals have been obtained'

If you are in agreenent wjth the foregoing,-I-f:19-":|<. il*.ry" please sign

i.n."oupiiioti c6py oi it,ir ietter and-return same to ny attent'ion.

Sincerely yours,

CA}IBRIDGE LEASE}IOLDS LII'IITED

John i. McArthur
Vice-Presidcnt, DeveloPnent
Urban Group

cc:

s:ARS CAIIADA IIIC.

0318348

Martin McCo'l 'l , Direc'uor, Developmnt, Urban GrguP

silil;"';;i;;;,-*;i;; vice-prelioen't & chief gperatins gff icer' urban

Group.

,-t/ .

A.iRiiD and ACCEPTEo tn:s//- day of Harch, 1994'

Per
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Schdulc A-l (Sitc Plan) to lrtter Agrcement
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Schedulc A-2 (South Elevation) to Ittter Agreemcnt
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Schedule A-3 @oor PIan) to buer Agreercnt

5:!' .-.---""""".'>

a

a

M a.il

WN

aa

o

a



Exhibit 668))



L09

THIS IS EXHIBIT ((B'REFERRED TO IN THE

AFFIDAVIT OF PHILIP MOHTADI, AFFIRMED BEFORE ME

THIS IOU'DAY OF SEPTEMBER, 2018.

A Commissioner for taking Affidavits, etc.

$*ttu *t'{"'/\
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$att.ffitmt*iR
UPPM. CANADA MALL OPTION TO FI.]R.CEASE

Sqn/O[C/
tW,lSB

IiHIS OPTION AGREIIVIEI{T made as of the

BETWEEN:

lttl *of Janrary, 1e94,f_-

SEARS CANADA INC., a corPoration

exi*ing undcr the laws of Crnada

(hcrcinafter called "Scars')

-and-

REGIONAL SEOPPING CEI{TRNS LIMTIED,
a co4roratioo incorporatd urder thc laws

of the Province of @rio

(hcroinafter called 'R'SCL" or tlrc "OcErer")

In considcration of tbc sum of Tcn Dollars ($10.0q, and other good and valuable

coneidcration now paid by thc Owncr to Scrrs, frc reccipt and sufficiency of which i8 hcreby

acknowlcdged, the partics hc,rcto bcrety covelunt and agree as followt:

Dcfinirions

1. Tbc following tcrms sbsll havg, for all pnposes of this Agrecmcnt, tbc following

mcanings, unless tbc contcxt cxpresaly or by messary iuplicatioa otbcrwise rcquircs:

(a) ,,upper canada opemtfqg Agrccmentn mmns tbc op€rating egcsncn tlarcd luly 25,

1973 between RSCL, Sinpaone-Sears Propertice Limitcd (stbsequfftly Sears Propertics

16., now Sca13 Carada lrc.) ard Sirrpsono-Scars Lirdtod (now Sears Cnanz kr.), as

amen&d and supplernentcd to date, which Opcratiry Agrement provides for tb
irfegratcd qleratiou of tbe Uppcr Canada Propcrty ad lands now referred to as tbc Sea|rs

(llpper Canada) Lands and tUi Scars (Upper Canada) Reserved Lanrls;

(b) "Sears (Upper Canada) Lancls' moans the tands ard all buildings, $trucnres ad flxad

improvemeuts (inc.luding tbc Sears storc) located ou, in or under tbc lands dessibed in

Part I of Sehedute "Ao he,reto;

(c) "Sears (Upper Canada) Rcserved knds" mcans the lands ald all buildings, struchrrcs

and ffxed located on, in or uder the tands describcd in Pa$ tr of Schedule

"A" bereto;

(d) "Sears Landsn means thc Scars (Upper Canada) lads atrdt the Sears (Upper Canada)

Reserved Lands togethcr, or tlr remaining balaace thereof which Sears (or a third party

purzuant to Section 6 hcreofl owns at ths relevaut time;



(e) 'Upper Cenda Propcrty" mam thc lands, and all buiHings, s6ucfises and fixed

improvcments located on, in or under thc lards owned by thc Ormcr and <lescribed in

. Scbe&rle "B'bereto;

(0 "Force Majanren meaos acB of God, acts or laws of any civil or military autbority,

strites, or other labour disanbances, floods, epidcmics, war, civil cornmotion, accidcnts

or disruptions inchding fues ad brcakdowns to utilities, plant or machincry, inability

on account of causes beyond thc rcaronable contrrol of thc party affectcd to obtain

leccssary laburr, malerials, services or facilities, or any other reason beyond tbe

reasonablc conhol of the party affected, proyided that tbe party affected is using its

rcasonable efform to correct the event or cveffE of Forcc Majzurc, and providod tbat

sbrragc of fuds shall not by ibclf constilrte Forcc Itdajcurc;

(g) "Current Valuc" mcms ltc mo& probablc pricc for each of tbc Scars (Upegx Canada)

Iands and tbc Sears (Uppcr Canada) Rcserved Iands vahrcd scparaFly (in cach casc net

after &duction of th ousadfutg principal ad intenest allocable to each of such parccls

pusuaut to ary mortga8cs or othpr financings sccuxcd by or cncumbering such lands apd

improvements), which tlc relevant lands aDd improvernenrs or iderest tkein sb$ld
bring h tbc currcnt markst at the tirrc of thc tletcrminatirm, if eryosed for sele in thc

open markct, dlowing for a rcasonablc period of timc to find a hryer, uder conditions

requisitc to a fafu aod equitabte sale between a willing scllcr and wi[inC buyer, on thc

basis that cach of tbc sears (uppcr canada) Lends ad tb scars (uppel cmada)

Reserved IJnds is capablc of idcpendentuscprovided that slrch indepedcotusc is tbcn

viablc, ard witbout r.ing inro account any diminution in tlc \raluc of tbe Sears Iands

caused by thc existcnce of auy Sears lease to thc Orn/m of aay part sf tb gsa15 reyrds"

all as determincd by a qualificd Accrcditcd of thc Appraisal Instifitre of
Canada;

(h) "Ownprn im.ludes any and all owncrs of tbc tlppcr Canada Proprty at the relcvant ".rrc,

and if frere are co-ownem fron tirne to time, shall includc all such co-owncrs, and thir
rights and obligations mder this Ag;roemcnt shall be sevcral (not joiut and several) in tb
samc proportiomte sh4res in which such co-owncrs ovm tbe upper canada proputy;

providd bowever that any Option Notirc or otber. notice or act by cs-owr56 bsgtrnals

in order to bc valid sltall be executed by and on behalf of all co-owners and shall be

bidiug on all of tben,

Crrant of Option

2. Sears hereby Srants to the Owler, subject to the terms and coditions hcrcinafter set out,

an option to p,urchase both tb scars (upper canada) lands and the sears Clpper canada)

Reserved Lands (fu "Qrtion') for the purchase price calculated in accordauce with Section 11

herein. Subject to Section 6 hereoi the Option may only be exercised with respcct to all of ttre

Sears Iancts then owned by Sears.

172
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Term ad Limitations

3. Thc Option shall have a term commenciry on tbe dale hcrof and expiring onhrJ1y 24,

2018 (the "Option Period"), s$ject to ths epccific timiadons and provisions contaimd in this

Agrcement. Upon tbe expiry date of thc Option Period, il tlc evcnt tbe Option has r1gt been

validly excrcised, tile Option.qhell fortbwith expire ald terminate and bc of no further force or

effect whatsoever as to qny of tbe Scars I-ands.

4. Tbe Owner sh&ll have the rigbt to exercise tbc Optbn in tbe eyent that at any timc during

tbc Option Pcriod the Scars storc on thc Scars (UpBer Canada) Lands is not operatcd as a

deparhnent store for a pcciod ofnincty-one (91) consecutive days, excluding nou-operation due

io Forcc Majanrc, and zuch non-operation has occurred withsut the prior written consent of the

Owrrcr and is coutiruing at thc timc of tbc exercisc of tbc Option, but the Owner shall have no

other right to exercise thc Option.

Tbe Owncr shall not bc entiflcd to exercise tbe Optioa if,

(a) at tbc tiso that tb Scars ctorc on tb Scars (Upper Canada) T ands is not operatcd

as a dqlarmcm store, Uppcr Canada Mall hss also ceased to bc operatod as a

rcgional shopping centre or:

(b) during the pcriod frm Jtiy 24,2008 to Jily V1,2013, the Scan operating

coyeiraEt in favqr of &c Oqmsr as providcd for in Scction 9 of thc Sccood

Supplemcs to tbc UppGr Canada @ratirg datcd as of evcn date

berewi& bas bem tcrmimted in accordance witl Scction g@Xit) or (iii) rhcreof.

6. During the Option Period, so long as tbc Option has mt b€€n cxersised, Sears shall have

tbc right to transfer the Sears (Uppcr Crnada) Lands or any portion thereof to a bona fiete thinl
party pnchaser if the Owrer does not exercisc tlrc first right of refusal coutained in Section

21.01 of thc Uppcr Canada Opcratfng Agrecrcd, prwidcd that tlre Scars (Uppcr Canada) lanrls

shall contiuuc to be subjcct to this Opdon and to tbc Uppcr Canada Operating Aqcerneut

(including the muft8l right of first refusal contafud in Section 21.01. thcrein) in accordame wirh

the tcrns tbereof. Upon tbc cxpfuation of the Option Period, trre Owncr shall el(esute and

registcr on title to the Scars (umer canrdr) kds and the scars (Upper Canada) Reserved

Lands, a release and disehargc of zuch lands from any purchace option rigbtr undcr ihis

Agreenent-

7. Drrhg the Option Period, so long as tbe Option has not been exercised, and zubject to

Section 22 of tfu. Upper Canada Operatiag Agcement so long as zuch section of sueh agre6eqt

is still in force, Sears sball have thc rigbt to trawfer tbe Scars (Upper Canada) Reserved Iands

or any portion tbereof to a bona fidc thfud pa$y purcbaser if tbc Owner does not exercise the

first rigbt of refusal contained in Section 21.01 of the Uprper Canada Operating Agreement and,

upon such transfer, this Option and the Upper Canada Operating Agreement (incluOing tlre first
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right of refusal conainpd in Section 21.01 tbercin) shgll crmirate and bc of no fiurbff force or
effect with rcsp€ct only to thc Scars (Upper Caoada) Reserved Lauls or tbe portion thertof so

traasferred, and tb€ Otrnpr shall promptly exccutc and &livcr to Sean ard its zucccssors in titte

upon rcquest a diecharge and relcase of this Option in form required for registration on title to

ttre Scars (Upp€r Canada) Rcscrved I'nds.

8. Scars shall have thc rigfit at any timc during the Option Period to mortgage or finance

all or part of tk Sears rnrrd* 1s a maximum of 75fo of frc thcn cwrcffi fair market vafue,

providcd that tbc provisions of suc,h mortgagc or financiqg pcrmit a diecharge or partial

discharge of the Sears (Uppcr Canada) Lads and tbc Sears (IJpper Canada) Rescrved Lands

uPon request by Sears, or qPor peymeof of an amqJnt c{pal to the princM and interest

reasonably allocable to zuch lands and improvcmc,nrs srbjcct to nrch aforcsaid 7j% maximum

and, on any Errchase by thc Owner p'ursuant to cxercise of thc Option, thc Owner shall take title
zubject to srch mortgage or financing.

9. The Option is subject to any rights in favour of thc Ownc,r of tbe Uppcr Canada hcperry
then contained in the Uppcr Canada Opexating Agrcexncnt ard other agroeInsnts pcrtaining to
ad registcrod on title to thc Upp€r Canada Prop€rty.

Exercise of Oolion

10. Subjcct to complialre with the coditione ad limitatiotr$ in tris Ag1eement and so long

as &e Qption is still in fuIl force and cffect hertr:ndcr, th Option may be exercised by the

Owrer by giving notice in writing (the "Option Noticc') to Sears signed by the Owncr, or if
there are co-owrprs, signcd by all co-omcrs, at any time during the Option Period. The dcposit

payable by the Ovmer shall be Fifty Tlousand ($50,000) Dollars payable by certified cbeque to

a mutually acceptable depository a.s a dcposit to bc held by zuch de,pository in intcrcet-bearing

form with interest to follow tb dcposit, pendiqg coryletion or othcr tcrmination of tbc pgclase
agreeruent ar.tsmC out of tle exercise of ttn Option, ad to be applied against the purchasc pricc
on closing. If thcrc are coosmcrs, such co-onmcrs will pay a proportionate share of such

deposit. The deposit shall bc returoed !o tlc Owmr or coowrrr who paid it in the eveot that

th9 purchasc fails to closc for arry reason whatsoever oth€r rhrn default by nrch Owryr or co-

owner, without prejudice to any otbcr rig[ts or rcnredies sueh OvnEr or co-owner may have.

If thc Optioa is not exercised wirhin the period specified aDd in accordalce with the provisioos

of this Agreement, tbe Option shall bc null and void and no longer bindirg on auy parties

lxreto.

Agreement of Purchasc

11. Upon the valid giving of notice of exercisc of tlre Option by the Owner pursuatrt to clause

10, a binding agrcement of purchase and sale of the Sears Iands sha1l be constihrted, at a
purchase price equal to the Currcnt Value threof payable in cash, on the basis that tbe Owner
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shall assusle thc cxicti4g mo,reege or otbpr fimncing securod by or cncumbcring tbc sears

lands upon tbc closing of tbc purchasc of tb Sears Lands, subjcct to all usual and appropriate

adjustments, ad less th anormt of any Ohr licns, fuarciel encnmbrances and work orders

which will not be removed on thc closing, less tbe amount outstanding under auy permittcd

mortgage or finanei4g being msuned by &e Owner under clausc 8'

DetprminrtioAof Ctrrd Vahrc

12.(a) Wbrever notice exercising tl€ Opti@ bas bcen given and thc Cunent Value of thc Sears

Lands is to bc rlctcrmined fu$il&nf to lhis Agrccrnart, Seats 4lrf $e Owner shall attempt, for

a period of scven e) dzys aftcr dclivcry of thc Option Noticc by thc OwFr to Sears, to reach

agreemcirt aJ to Current Valuc of trc Sears Iands. If such an agreenent cannot be rcac'hcd

within such time pcriod, cach of Sears and the Owner shall appoint an appraiser within fotrrteen

(14) days aftcr delive.ry of thc Option Nodcp. Each appraiscr $ban be fully accreditcd under the

Appraisal In$iutc of Canada (or its srrccssor or failing eitbr another equivalcnt national

Canadiau real cstate appraiaal organization) ad shall bc at arm's lengtb from th" p"rty

appoiding him and shall bc genpmlly recogrrizcd as a person expericrccd in appraising and

qualified to apprairc regional shofping catrtres in CaDida. If onty ore qryraiser is appointed

within trc aforcsaid pgriod, tfc decision of suc.h rppraiscr shall bc bindirg on both Sears and

the Ormcr.

(b) Tb a?'Faiscr or appraisffs sball have acc€ss to all bools of accouut, rccords, papers and

docgmenb of Se*rs and of thc Managcr of tlc UpperCanada Property which relate to the Scars

I-ands ad upon rcquest, t1e Manager of thc Upper Canada Property shall provide to such

appraiser qn a confidential bssis th sales rvports ad pmfit and loss stat€Elents of the Owner

for the Uppcr Canada Proputy (as prcparcd by tk Managcr) for the thcn cument and preceding

t'wo fiscal years. Seara and thc Gt'rrer sball co-opcrate with tht agp'rei$cr or app'ra.isers for zuch

pluIposc and provide all material inforrnation and docrmqts Tq"*"d by him or ticm acting

reasonably, excluding any intcrml confidcnfi information of OMEF"S Realty Corporation. In

the dcbrmination of Cureut Value, thp appraiser or appraieers shall havc regard to all relevant

considerations including historic and potcntial perfornoance and shall nake all proper and

nccessary allowarces for contingent or other liabilities but shall make no allowance for goodwill.

The outstarding principal ad iderest urdcr any mortgage or otber financing enclunbrarccs

allocable to the Sears I-ads $sll be statcd sepalatsly by such appraisers-

(c) Tbe appraiscr or appraisers shall report his or their determination of Current Vafue of

the Sears lands, idedifying tbe value for each oftbe Sears (Upper Canada) Ilnds ard the Sears

(Upper Canada) Reserved Lands separately, in writing to both Sears ard the Owner within thirty

(30) days after his or their appointment. If an ap'praiser fails to iszue his report within such

thirty-day period, ihe report ofttr: other appraiser shall deter:rrine the Current Value ofthe Sears

lancls.
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(d) If there is more than one apraiscr and tf, in their reports, tbey do not agree on the

Current Value of eitbc.r tle Scars (Upper Canada) I-ands <r tbc Scers (Upper Canada) Reserved

tands, Sears aud the Oqmer shalt, acting in good faith, anempt to agree on the C\rrent Value

of such lads over which there is disagecmcnt within len (10) days aftcr rmcipt of the reports.

'If Scaxs and tbe Owaer are unable to so agroe on tbc Current Value of such lads over which

ther,e is disagreemeut, tbo the following provisions shrll appty:

(i) if tlrc lowcr appraisal is within 5 % of the higber appraisal, the Current valrrc

shell bc tbe average oftbe two appraisals;

(iD if sub-.paragraph (l) is not applicablc, then tbc Currcnt Vafue shail be determinpd

by arbitration and Scaxs ad tbc Owncr shqll appoinr a single arbitrator who,

acting reasoarably in accordancc wi& th provisims hcreof and in his sole

discretion, shal dctermirc &e Curcnt Value of the lands over which thcre is

dkagreernent which shall in any eveirt be not less than tbe lower appraisal rcr
Sreatcr rhnn tbe higbcr appraisal but trccd mt bc an averege of the.m arrC if Sears

and Al€ Owncr are unablc to q8Fcc upon tbc arbitator within fiftccn (15) days

after reccip of tbc reporta, such arbitrator shall bc rBpointcd by a judge oi tlrc
Ontario Court (Crcneral Division) upon tb 4plication of eithcr Segrs or the

Own€r, and tb'e afiitrator sball render his or hcr decisi@ no latcr tban twe[ty

. 8q days after his or hcr appofutmcnt.

(e) The detcrmination of Clrrrcd Vahrc prsuant to fris clauoe shall, in thc absEncc of fraud,

be final ad bidirg upon Sears ard tle Owncr and all other peraons affccted thereby and therc
shnll be m appeal therefrom.

(0 The appraiser or appraisers, as tbc case may be, ad &e artitrator, if ar5r, shall bc

deemcd to bc actilg as experts and not as arbitrators.

G) Eacn of Sears and t}t Ovmer shail pay tlrc fees aod e.irpsnscs of tbe appn:aiscr appointcd

by it and shall each pay one-half of tb cost of an arbilrator

Closius

13 . (a) The closing (the " Closing") of any sale of thc Sears Iands to the Owrrcr prusuant to this

Agreernent shall be held at 1.0:00 a.m. 0ocal timc) thirry (30) days after the determination of
tbe Current Value of thc Sears Lands, or such earlier or later date as rnay be mutually agreed

upon by the parties to ttre transaction.

O) At tbe Closiqg a transfer ftom Sears or its successor in title, if applicable, ro tbc Ow:rer

of the Sears l-ands, togetlrcr with such instruments and documcnts (to be reasonably satisfactory

to cormsel for the Owncr) as may be necessary or deeirable to give effect to the sale and Fansfer

of the Sears Lands (ttre "Trausfer Documents") shall be delivered to the Owner. At the Closing,

116
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whcre the same has bwn dctemfned in accordarc with tlc provisions hereof, tbc purchase

price in atr asount eEral to tbe Curre,nt Vahrc, subject to usual adjushnents, ed less the amount

of any otber liens, finarrial cncunbranccs and wort orders whieh will not be removed on the

Closi4g, less tbc amount outsanding undcr any permittcd mortgege or financiqg being assumcd

by tbe Orncr uder clause 8, shall be paid to Scars by thc Owncr.

(c) The Transf,er Documems sbrll bc legally nrftrcieut to convey &e Scars.Tsnts 1s ths

Orffner, and $hall be in rcgisterable form. Sears shall take all nccessary stsps to comply with the

Planning Aet of Ontario. Scars shgll provide to tbc Oq'rcr all title dos:menB in its possession

relating to tbe Sca$ Iflds and shall co.operate reasonably with tb3 Qwncr in its title

invcstigations and drc dilige.mc. If, prior to Closing, tlc Own€r makes arry valid objrrtion to

title or to any outstanding work order or deficiency notice or to the fact that thc pre$cnt use may

not lawfully be contimred or to ttp prexrrcc of environnenal contamhation which Sears is

unable or um'itling to remoye, remcdy or satisfy, thc Oumr shall have the right to revoke tbe

Option Notice as if such Option Noticc had ncvel been givcn. At thc Closing, the Owner shall

assrunc, ftom ad affer tbc Closing, all liabilitics and obligatioas of Searg in connection witt the

Scars I-ads being acquired, and shall inAeonity and bereby agrec to id€mnify Sears in

conrection tbcrcwith. At the Closing, the purchase price sball be zubjwt to tlrc adjushcnts as

dCIcribcd in Section 13(b) heroof ad all amounts due by Searg to the co-owncrs or by the co-

owners to Sears in respect of Uppcr Canada Mall and thc Sears Lanrls shali be setflcd and set-off

or paid in full,

Notice

14. Any notice or ofhcr cnmmunication (a "Notice") to be givcu urder or in connection with

this Agreemcn shnll be in writing and shall be given by personal delivcry or by telecopier or

otler elcctronic communication which result$ iD a writcn or printed notice being given,

addressed or $ent es set out below or to such other address or electonic sumbq as nay from

time to time bc thc zubject of a Noticc:

(a) Sears Canada Inc.
222 Jarvis Steet
Toronto, Ontario, M5B 288
Asention: OfEce of thc Corporate Secretary
Telocopy: 416 - 941-2321

(b) Regional Shoppi$S Cenrres Limited
c/o Cambridge kaseholds Limited
95 Welliryton Stwt West, Suite 300
Toronto, Ontario, MsI LRz
Atlention: Officc of the Corporate Secretary
Telecqry: 416 - 369-7328

Any Notice, if personally delivered between the hours of 9:00 a-m. and 5:00 p.m. on any

business day, strall be deemed to bavc been validly and effectively given ard received on the
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date of zuch delivery ard if scnt by telcopier or otlcr eloctronic comnrunication wilh
confirmation of tra$mission, $hall be dcemed to have been validly ard effectively giveir and

recciyed on tbc busincss day next following thc day it was rcceived.

Applicablc Iaw

15. - This Agreement shall bc comtucd and enforced in accord3nce with the laws of tbe

Provincc of Ontario and thc laws of Canada applicable tbcrein ad shall be rreated in all respecs

as an Ontario contract.

Invaliditv

16. If any irnnaterial covcoant, obligation or agrcemcnt or part thereof or thc application

thcreof to any p€rson or circurutbocc shall, to any extcnt, be invalid or unencorceablc, the

remainder of tbis Agrccment or the application of qrch covcnant, obligation or agreement or pErt

thcreof to any perrcn or circurlBtarre sthff rhil thoee to which it is hcld invalid or

uasnforccable shall not be affecied thcreby. Each cove,trant, obligation and agrceurcnt in this

Agreemcnt shall be scpamtely vdid and enforceable to thc ftIlcst extent permited by law.

Amcstmsnt of Agrwmcnt

17. No supplement, modiflcation, waiver or tcnnimtiotr of this Agreearenr shall bc binding

unless executpd in miting by thc party to be bomd tbcreby.

Surcessors and Assims

18. AII of the provisions of this Agreemcnt shall be birding upon and enure to tb b€Npfrt

of the parfies hereto and tbeir respcctive Fuccesson and assigns.

Tigle

19. Time shall be of the essencc of this Agrcancnt.

No*.Waiver

20' No consent to or waiver of any breach by any parry in the perforrnance of its obligations

herannder shall be dsemed or construed to be a consent to or waiver of any otbor breach in the

performance by such party of the same or any othcr obligations of such pa$y hereunder.

Furtber Asqurarces

2I. Upon writen request from tbc Owncr after July 24, L997 ,Sears shall execute and deliver

to the Owncr, for execution and registratiou by the Owner, a firrtler grant ofoptionfor a term

expiring ou fuly 24,2018 on thc same terms and corxlitions as thisAgreement, bearing tbe ttaen

cuFent date, aad duly authorized by Sears, thie Agroeraent shall be cancelled, null
and void. Each of the parties shall execute and do all such further doeds, aesurances and things

as may be requircd to more effectually the true irjent of this Agreemcnt.
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Calculation of Time

n. If any date occlrtl ot any timc period cnds on a datc which is a Sa&rrday, Surday or

stautory holiday in the Provi*e of ontario, $rch dstc or time pcriod 'qhall bc extendcd to 5:00

p.m. on the next biusincss daY.

IN WITNESS WEEnEOF fu partics hcreto have executed this Agccrunt mder scal

as evidenced by their properly autborizal officcrs in tbt bcfialf as of fu day and ycar fust

above writtcn

SEARS CANAI}A INC.

Fer: cls
Arr\ E ncr -V;cc rn* ,Ch;eFF;naatial

n o ls:r lr a^A j-r(ajv,+r
Por:
Aa^ a\d ezcr-Uic

L

A^d' G €neral Coun
We havc authority to bind thc Corporation.

REGIONAL SEOPPING CEIYIRES LIMIIED

Pcr: cis

Lthb
Pcr: flllhi

ePrrsid eu{ ,Sec,el
sc r 

ar/

We hsve authoritY rtEtultlv.f,m8dog$
$srhrSlc+Prm*

oratlon.
AoAo.- ?knbg
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TIIEREGISTRYACT

aI'I{DAVIT OF BONA IilDES UNDiEII SEgTION 22(11) OF T'Il3 ACT

In the matter of the registration of an Option to
Furctrase under Subsecdon 22(8) of the Regishy Act

I, Chris Pinningtory of the City--of Totonto, in the Municipality of Metropolitan

foronto, malce oath and say as follows:

1. I am the solidtor for ttre grantee of the attached Optio:r to Purdrase and as

suchhave}cnowledgeoft}remattershereinafterdeposedto'

2. I verily belierre that tlre agre€lrrent rmder which the Grantor granted to the

Grantde the option to purcf,ase was duly eryculed py the parties thereto and I

"oity 
UeUe"e'that the grantry hynoj lnowingty done any*ring to cawe it to

becoire unenforceable is at the date hereof'

g. The terrrs and particulars of the Option to Purchase are as set out Brerein-

4. The option to Purchase is not bdng registered for any fraudulent or improper

plrrPose.

SWORN BErcRE ME at the CitY of
Toronto/ the MunidPalltY of

thig u
day 19944

, €h'A

)
)
)
)
)
)
)
)

HhltttoLAgonc :DoCUMEI.IF Y&Na 1{'la0A
D#Ttr r9-h'e'y-91 lropn
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LEGALDES(RIPTICIN

P.ARTI

part of Lot 95, conceeaio.n 1, wect of Yonge street, Town of Newmarkeg Regioyl

M,.rnidpdity of York, designeted as Part 3 on Reference Plan 65R-899 (Geographic

i;;ttip oi f."t Gwitlimbuy, Cornty of York)'

PARTtr

Part of Lot 96, concession 1, west Of Yonge street, Town of Newnrarket, Regional

raunicipalitv of Ymk, deaigrrated es Part { on Referehce Plan 55R-399 (Geographic

fownsfui oiEa"t Gwillimbury, Corutty of York)'

Oo(IJlil8I.tlE!mPtFlolrlorc
r,Jclt2

MrNc lataaE
lrdTIE lt-l&ut-Nl r2:Lto
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@

Part of Lots 96 alld.97, Conce$ion 1, Weat of Yonge SqTt Town of Newurarkct,

Recional Munidpaliry of York, deeignated eg Pertg 1 end 2 on Rcference Plsn 55R-

Stf""d i..t 1 on n'; 65R-7420 (Geographic Townohip of Eact Gwil[mbury, County

of Yorl).

nf,'lErulror - lEclBmxt : DOqfftF tE
ft aa*,1f OfOl htd- UCIA

xdbt'ac ril.ill
D.51br rt-tsryy-ta l2tltdt
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THIS IS EXHIBIT "C'O REFERRED TO IN THE

AFFIDAVIT OF PHILIP MOHTADI, AFFIRMED BEFORE ME

THIS 1O['DAY OF SEPTEMBER, 2018.

A Commissioner for taking Affidavits, etc.

ftlP- +<r'* \
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TGF 
Toronto-Dominion Centre 

Thornton Grout Finnigan LLP 

RESTRUCTURING+ LITIGATION 

June 29, 2018 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 

Attention: 

By email: 

Jeremy Dacks 
Tracy Sandler 
Shawn Irving 
Ryan Neilsen 

idacks(i:l)osler.com I tsandler(c�),osler.com / 
sirving(i:v,osler.com / rneilsen(@,osler.com 

... -

Dear Sir/Madam: 

Sears Canada Inc. 
222 Jarvis Street 
Toronto, ON M5B 2B8 

Attention: Office of the Secretary 

By Facsimile: (416)-941-2321 

RE: CCAA proceedings involving Sears Canada Inc. ("Sears"), et al.

100 Wellington Street West 

Suite 3200, P.O. Box 329 

Toronto, ON Canada M5K 1K7 

T 416.304.1616 F 416.304.1313 

Paul D. Guy 
T: 416-304-0538 
E: pguy@tgf.ca 
File No. 1143-010 

ANDRI<-::: Exercise of the option to purchase the property legally described as Part of Lot 96, 
Concession 1 West Yonge Street, East Gwillimbury, Part Lot 3 on Reference Plan 
65R899, subject to Instrument Numbers R719692 & R719693, subject to Instrument 
Numbers EG15610, EG20073 & R383631, Newmarket, being all of PIN 03554-
0077(LT) (the "Property"), pursuant to an option agreement (the "Option 
Agreement") registered on title to the Property as Instrument Number R633159 on 
January 24, 1994 

As you are aware, Oxford Properties Retail Holdings II Inc. and CPPIB Upper Canada Mall Inc. 
(collectively, the "Option Holders") hold an option to purchase the Property. 

Enclosed please find the Notice of Exercise of Option, hereby delivered to you pursuant to the 
Option Agreement. Under separate cover we will be delivering the deposit (as set out in the Option 
Agreement) to the offices of Norton Rose Fulbright Canada LLP, payable to "Norton Rose 
Fulbright Canada LLP, in trust". 

It is the Option Holders' position that the Current Value (as defined in the Option Agreement) of 
the Property does not exceed  subject only to closing adjustments in accordance with 
the Option Agreement. Accordingly, the Option Holders are prepared to enter into an agreement 
in the next 7 days to purchase the Property at that price. 

tgf.ca 
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Thonrtoo Orout Flnnlgrn ur

We look forward to hearing fiom you.

Yours truly,

Thornton Grout finnigan LLP

TGF
,)

I

Paul D. Gly

cc: Orestes Pasparakis / Evan Cobb / Alan Merskcy - Norton Rose Fulbright Canada LLP

Encl.

tgf.ca
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TO:

RE:

I{OTICE OF E)(ERCTSE OF OPTTON

Sears Canada Inc. ("Sears')

Exercise ofthe option to purchase the property legally describcd as Part oflot 96,

Concession 1 Wist Yonge Street, East Gwillimbury, Part Lot 3 on Reference Plan 65R899,

subject to Instrument Numbers F.719692 & R719693, subject to Instrument Numbers

EGi56t0, Ecz}}7? & R383631, Newmarket, being all of PIN 0355a-0077(LT) (the
.?roperty"), pursuant to an option agreem:nlJthe "Opfion Agreemenf) registered on

titlc to the Property as Instrument Number R633159 on January 24,1994

June 29, 20 I 8DATE:

In accordance with Scction l0 of the option Agreerment, you axe notified that the undersigned hereby

elects to ex€rcise the Option to purchase the Property granted punuant to Section 2 of the Option

Agreement.

pursuant to Section 1l of the option Agreeinc.nt, this notice shall constihrte a binding agreennent of

il;il; and sale of the property with thc purchase price to be paid being equal to the Cune,nt value of
ihe rroperry; the C'rrent Value to be detcrmined in accordance with the provisions of Section 12 of the

Option Agreement.

In accordance with Section 10 of the Option Agreernent, the undersigrred agrees to provide the requisite

deposit in the amount of $50,000 to a mutually acce,ptable a"p9dt*{ to be held by ouch depository in an

interest-bearing account, pending completion or other ternrination of the purchase agreeinent arising out

of the exercirJof th" Option, and to be applied against the prnchase pricc on Closing.

Capitalized tenns not otherwise dofined herein have the meaning ascribed to such tErrns in the Option

Agreement.

This Notice may be executed in counterpart and transnitted by facsimile or e-mail and the reproduction

of signatures in counterpart by way of facsimile or e-mail will be treated as though such reproduction

were executed originals.

I S tgn uture P ag e foll owsJ

149006/50E1 92
MT DOCS 18056468
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DATID as of thcfSfry of June,2018.

O.XFOND PROTSRTIIS
HOLDINGStr INC.

Por:
Nqrno:
Titlc:

RTTAIL

Dd

Por:

Nauro:
Titlo:

Frfilll

An&onfdllrr.Prp(U
VbrPndd.nt

149006/5081S2
MT OOCS 18060466
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CPPIB UPPER

Pcr:
Narno:
Titlo;

Pm:

Titlc:

MALL INC.

Sharrn Powell
Authoriz.cd

t49000/s0Er02
MT DOQS 19066188
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TT{IS IS EXHIBIT "D'REFERRED TO IN THE

AFFIDAVIT OF PHILIP MOHTADI, AFFIRMED BEFORE ME

THIS 10d'DAY OF SEPTEMBE& 2018.

A Commissioner for taking Affidavits, etc.

Svt*'l aUtttt'tt
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lrvinq, Shawn

From:
Sent:
To:

Cc:

SubJect:
Attachments:

Scott McGrath <SMcGrath@tgf.ca>

WednesdaY, August 29,2018 8:05 PM

Dacks,.leremy; trving, Shawn; Sandler, Tracy; Pasparakis, Orestes; Cobb, Evan; Gauthier'

Virginie
Paul Guy; D. J. Miller

Oxford Properties Group and Sears Canada lnc'

Motion Record of Oxford Properties Group re Appointment of Arbitrator'PDF

Counsel,

The fifteen-day period set out in section 12(dxii) of the option Agreement for the parties to agree on the appointment

of an arbitrator has now expired. ln order to keep this matter moving forward, we are attaching our Motion Record to

appoint John A. Keefe as arbitrator.

we have not heard from you since the meeting on Friday and therefore understand that the parties are at an impasse

regarding both the determination of the current Value of the property and who to appoint as arbitrator to determine

the current Value. lf that is incorrect, please advise us as soon as possible, before we file our materials with the court'

please let us know when you are available for a 9:30 attendance to schedule the motion so that we may coordinate

dates accordingly.

Thank you,
Scott

scott Mccrath I sMcGrath@tsf.ca I Direct Line: +1 4L6 3o4-!5gz I Thornton Grout Finnigan LLP I Suite 1200, TD vvest Tower' 10c

!r,r,.,jiiniij,or sL; e et wr:lt, p.o. Bcx 3?9, Tsrsntr-Dcnrinion centre, "rorontc, ontario n/51( 1l(7 | 416-304-1616 | Fax: 416-304

i:li:l : www.tgf.ca

and delete this e-mail without forwarding it or making a copy. To Unsubscribe/opt-out of any electronic communication with rhornton Grout Finnigan' you can do so by clicking

the following link: Unsubocribe

tr

1
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THIS IS EXHIBIT "8" REFERRED TO IN THE

AFFIDAVIT OF PHILIP MOHTADI, AFFIRMED BEFORE ME

THIS lOtI'DAY OF SEPTEMBER, 2018.

A Commissioner for taking Affidavits, etc.

ft{n"tr' t(rtt\td'
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lrvi Shawn

From:
Sent:
To:
Cc:

Subject:

Cobb, Evan <evan.cobb@nortonrosefulbright'com>

WednesdaY, August 15,2018 5:06 PM

D. J. Miller
Dacks, Jeremy; lrving, shawn; Merskey, Alan; Pasparakis, orestes; Gauthier, Virginie;

Watson, Greg; BishoP, Paul

Newmarket - OPtion Agreement

D.J.,

pursuant to the option Agreement, if sears canada and oxford are not able to agree on the current Value of the property

within ten days after receipt of the apprair"ri+"rtr, ine parties 
"t" 

to jppoint a single arbitrator under section 12(dxii)'

we write to advise that sears canada proposes Justice Farley to act as arbitrator in the event an agreement on current

Value is not reached within the ten days set out in the Option Agreement'

Regards,

Evan Cobb
Partner

Norton Rose Fulbright Canada LLP / s'E'N'c'R L'' s r'l'

Royal Bank Plaza, bouth Tower, Suite 3800

ZOd gay Stteet, p.O. Box ga, Toronto, ON MsJ 224 Canada

T: +1 416.216.1929 | F: +1 416.216'3930

evan. cobb@norton rosefulbriq ht. com

NORTON ROSE FULBRIGHT

Law around the world
nortonrosefulbrisht. conl

coNFrDENTrALrry NorcE: This emair is confidentiar and may be privireged. rf you are not the intended recipient p{ease notify the sender immediately and delete it'

1



IN TIIE MATTER OF the Companies' Creditors Anangement Act, RS.C. 1985, c. C-360 as amended Court File No: CV-17-11846-00CL

AND IN THE MATTER OF A PLAft OF COMPROMISE OR ARRANGEMENT OF SEARS CANADA INC., CORBETL ELECTRTQUE INC., S.LH. TRANSPORT
INC., THE CUT INC.' SEARS CONTACT SERVICES INC.,INITIUM LOGISTICS SERVICES INC.,INITIUM COMMERCE LABS INC.,INITIUM TRADING AND
SOURCING CO
Rp., SEARS FLOOR COVERING CENTRES INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741 CANADA INC., 10011711 CAFIADA INC., 1592580
oNTARTO LIMITED,955041 ALBERTA LTD.,4201531 CAI{ADA INC., 168885 CANADA INC., AND 3339611 CANADA INC.

Applicants

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF PHILIP MOHTADI

osLE& HOSKIN & HARCOURT, LLP
P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 188

Marc Wasserman LSUC# M066}l4
Tel: 416.862.4908

Ttacy Sandler LSUC# 32443N
Tel: 416.862.5890

Jeremy Dacks LSUC# 4185lR
Tel: 416.862.4923

Shawn Irving LSUC# 50035U
Tel: 416.862.5949
Far: 416.862.6666

H(,
F

Lawyers for the Applicants



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

IN TIIE MATTER OF TIIE COMPAN:ES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMEIIDED

Al[D IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SEARS CANADA INC., et al.

ONTARIO
SUPERIOR COT]RT OF JUSTICE

(CoMMERCTAL LrST)

Proceeding commenced at TORONTO

MOTION RECORD OF THE APPLICAIITS
NOTICE OF CROSS-MOTION
(Returnable September 20, 2018)

OSLE& HOSKIN & HARCOTJRT, LLP
P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8

Marc Wasserman LSO# 44066M
Tel: (416)862-4908
Tracy Sandler LSO# 32443N
Tel: (416)862-5890
Jeremy Dacks LSO# 41851R
Tel: (416)862-4923
Shawn Irving LSO# 50035U
Tel: (416)862-5949
Fax: (416)862-6666

Lawyers for the Applicants

NORTONROSE FULBRIGHT
CANADA LLP
Royal BankPlaz4 South Tower
Suite 3800,200 Bay Street
Toronto, Ontario N4sJ 224

Orestes Pasparakis, LSO#: 368517
Tel: (416)216-4815
Virginie Gauthier, LSO#: 41097D
Tel: (416)216-4853
Alan Merskey, LSO#: 413771
Tel: (416)216-4805
Evan Cobb, LSO#: 55787I\
Tel: (416)216-1929

Lawyers for the Monitor




