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Introduction

Pursuant to a motion heard on December 5, 2012, the Honourable Mr. Justice
Wilton-Siegel appointed A. John Page & Associates Inc. as receiver and manager
("the Receiver") of the assets, undertakings and properties of Bayside Mall Limited
(“Bayside”) used in connection with a business pursuant to Section 243 (1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and Section 101 of
the Courts of Justice Act, R.5.0. 1990, c. 43, as amended. A copy of the Order of the
Honourable Mr. Justice Wilton-Siegel dated December 5, 2012 (“the Initial
Order”) is attached as Exhibit "A".

The principal asset of Bayside is its leasehold interest in a 245,598 leasable square
foot shopping mall (“Bayside Mall”, “the “Mall” or “the Building”) located at
150-202 Christina St. N., Sarnia, Ontario on leased land (“the Land”) owned by the
City of Sarnia (“the City”) pursuant to a land lease.

On January 28, 2013 the Receiver made its First Report to the Court (“the First
Report”).

On February 12, 2013 the Receiver made its Supplement to the First Report (“the
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Supplement to the First Report”).

On February 15, 2013 the Receiver issued a Notice of Motion asking, among other
things, for an order directing the former property manager of Bayside Mall, SAMAK
Management & Construction Inc. (“SAMAK?”), to remit $155,580.93 to the
Receiver, being the amount of rent collected from tenants of the Bayside Mall by
SAMAK for the month of December 2012 (“the December Rents”).

By order of the Honourable Mr. Justice Wilton-Siegel dated February 21, 2014 the
activities of the Receiver set down in the First Report and the Supplement to the First
Report were approved. The fees and expenses of the Receiver and its primary counsel,
Heath Whiteley, to January 31, 2013 were also approved. The fees and expenses of
the Receiver’s independent counsel, Gardiner Roberts LLP, to December 31, 2012
were also approved.

On February 28, 2013 the Receiver made its Second Supplement to the First Report
to provide the court with an update of certain information relating to the December
Rents matter.

In light of the subsequent bankruptcy of SAMAK the motion for an order directing
SAMAK to remit the December Rents to the Receiver was adjourned by the court to
a date to be determined. It now seems likely that that motion will never proceed.

On April 16, 2013 the Receiver made its Second Report to the Court (“the Second
Report”).

By order of the Honourable Mr. Justice Wilton-Siegel dated April 25, 2013 the
activities of the Receiver set down in the Second Report were approved. The Receiver
was authorized to enter into a two year lease extension agreement with the major
tenant of the Mall, The County of Lambton (“the County”). The Statement of
Receipts and Disbursements contained in the Second Report, together with the fees
and expenses of the Receiver and its counsel to March 31, 2013 were also approved.

On October 23, 2013 the Receiver made its Third Report to the Court (“the Third
Report”).

By order of the Honourable Madam Justice Thorburn dated November 7, 2013 the
activities of the Receiver set down in the Third Report were approved. The Statement
of Receipts and Disbursements contained in the Third Report, together with the fees
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and expenses of the Receiver and its counsel to September 30, 2013 were also
approved.

On June 5, 2014 the Receiver made its Fourth Report to the Court (“the Fourth
Report”). A copy of the body of the Fourth Report is attached as Exhibit “B”.

By order of the Honourable Mr. Justice McEwen dated June 16, 2014 (“the June 16,
2014 Order”) the activities of the Receiver set down in the Fourth Report were
approved. The Statement of Receipts and Disbursements contained in the Fourth
Report together with the fees and expenses of the Receiver and its counsel to May 31,
2014 were also approved.

The June 16, 2014 Order also ordered and directed the Receiver to proceed in
accordance with Alternatives 1 and 5 as set down in the Fourth Report.

On August 11, 2014 the Receiver made its Fifth Report to the Court (“the Fifth
Report”). A copy of the body of the Fifth Report is attached as Exhibit “C”.

By order of the Honourable Mr. Justice Hainey dated August 20, 2014 the activities
of the Receiver set down in the Fifth Report were approved. The Statement of
Receipts and Disbursements contained in the Fifth Report together with the fees and
expenses of the Receiver and Gardiner Roberts to July 31, 2014 were also approved.
The Receiver’s borrowing limit was increased by $250,000 to $1 million. An
agreement between the Receiver and the City with respect to the joint marketing of
the Land and Building and subsequent sharing of proceeds from a sale was approved.
The Receiver was also authorised to enter into a lease agreement with the County
substantially in accordance with a confidential term sheet attached to the Fifth
Report.

On January 21, 2015 the Receiver made its Sixth Report to the Court (“the Sixth
Report”). A copy of the body of the Sixth Report is attached as Exhibit “D”.

By order of the Honourable Mr. Justice Newbould dated January 29, 2015 (“the
January 29, 2015 Order”) the activities of the Receiver set down in the Sixth
Report were approved including the entering into of a new lease with the County
effective June 1, 2014 (“the New County Lease”). The Statement of Receipts and
Disbursements contained in the Sixth Report together with the fees and expenses of
Gardiner Roberts to December 31, 2014 were also approved. The Receiver’s contracts
for certain repairs to the parking garage were also approved.
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On February 5, 2015 the Receiver made its Supplement to the Sixth Report.

By order of the Honourable Mr. Justice Newbould dated March 3, 2015 the fees of
the Receiver to December 31, 2014 were approved.

By order of the Honourable Madam Justice Conway dated April 14, 2015 the fees
and expenses of Heath Whiteley to December 31, 2014 were approved.

On May 19, 2015 the Receiver made its Seventh Report to the Court (“the Seventh
Report”). A copy of the body of the Seventh Report is attached as Exhibit “E”.

By order of the Honourable Madam Justice Conway dated June 16, 2015 the
activities of the Receiver set down in the Seventh Report were approved. The
Statement of Receipts and Disbursements contained in the Seventh Report together
with the fees and expenses of the Receiver and its counsel to April 30, 2015 were also
approved.

Notice to Reader

In preparing this Report and making some of the comments contained in the Report,
the Receiver has been provided with unaudited financial and other information from
a variety of sources. While the Receiver has no reason to believe that such
information is not materially correct, readers should note that the Receiver has not
formally audited or reviewed such information. In this Report nothing of a material
nature is believed to turn on the information not otherwise audited or reviewed for
accuracy.

All capitalized terms used herein and not otherwise defined are as defined in the
Fourth Report, the Fifth Report, the Sixth Report and the Seventh Report.

Background

The copies of the bodies of the Fourth Report, the Fifth Report, the Sixth Report and
the Seventh Report, attached as Exhibits “B”, “C”, “D” and “E”, provide
background information on the Mall and the receivership. They also provide details
of the challenges that faced the Receiver in the spring of 2014 that lead the Receiver
to seek the advice and directions of the court and subsequent developments leading
up to the issuance of the Fifth Report, the Sixth Report and the Seventh Report.
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Purpose of this Report

e To provide the court with information on the activities of the Receiver since its
Seventh Report

o To seek approval of the activities of the Receiver and its Statement of Receipts
and Disbursements as described in this Report

e To seek approval for the fees and disbursements of the Receiver, the Receiver’s
independent legal counsel, Gardiner Roberts, and Heath Whiteley for the period
from May 1 —July 31, 2015 as set down in fee affidavits

e To seek approval for the Wilsondale APS (as hereinafter defined) with respect to
the leasehold interest of Bayside in the Bayside Mall and for a vesting order to
enable the leasehold interest in Bayside to transfer to Wilsondale on closing free
of all encumbrances except for permitted encumbrances.

The Receiver’s Go Forward Strategy
At the date of the Seventh Report we were considering three go forward options:
1. The expedited departure option

2. The option of seeing if a new agreement could be reached with the City for the
joint sale of the Land and leasehold interest in the Mall within 30 days

3. A final attempt to obtain unconditional letters of intent (“LOIs”) for the
leasehold interest in the Mall within 30 days

We determined shortly after that that the City was not interested in a new agreement
in line with the second option so we promptly moved to the third option, to make
one last attempt to market the leasehold interest in Bayside Mall.

We signed an extension to the listing agreement with CBRE Limited (“CBRE”) and
on June 2, 2015 they relaunched their marketing with a list price of $1.5 million and
set July 9, 2015 as the date by which we wanted to receive non binding LOIs.

We attach as Exhibit “F” a memorandum (“the August 3, 2015 Marketing
Memorandum”) providing details of the marketing of the leasehold interest in the
Mall together with copies of CBRE’s periodic reporting letters and copies of the LOIs
received from prospective purchasers. We received in total LOIs from five different
parties. We admitted three prospective purchasers into the Second Stage of the
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Receiver’s Sales Process where potential purchasers were allowed to convert their non
binding LOIs into a formal binding offer to purchase in the form of the Receiver’s
standard agreement of purchase and sale (“APS”).

We also provide in the August 3, 2015 Marketing Memorandum more information
on our dealings with and assessment of the three prospective purchasers.

One of the three prospective purchasers admitted to the second stage of the sales
process was Wilsondale Venture Capital Inc. in trust for a company to be
incorporated (“Wilsondale”). They presented us with an executed APS dated July
28, 2015 in a form acceptable to us for more than the list price of $1.5 million (“the
Wilsondale APS”). For reasons detailed in the August 3, 2015 Marketing
Memorandum we concluded that we should accept the Wilsondale APS as being the
most attractive of the alternatives available to us. The Bank, as the party with the key
economic interest in the sale, indicated that they were supportive of us accepting the
Wilsondale APS. We are asking the court to approve the Wilsondale APS. A copy of
the Wilsondale APS is attached as Exhibit “G”. For commercial reasons we are asking
the court to keep the August 3, 2015 Marketing Memorandum and the Wilsondale
APS confidential until after the successful closing of the sale of the leasehold interest
in the Mall.

The Vesting Off of Certain Encumbrances

If not previously discharged or released, we are asking the court to vest off certain
encumbrances from title. The instruments to be vested off are listed on Exhibit “H”
to this Report. With respect to PIN # 43268-0043 LT, Instrument #s 1 through to
31 all refer to leases which have since expired and the tenant is no longer in
possession. Instrument # 32 is referenced to a document which was previously
discharged from title. Instrument #s 33 to 37 are all references to the Bank's
security. Instrument #s 38 and 39 refer to a construction lien and related Certificate
of Action which were filed after the appointment of the Receiver. Instrument # 40 is
the Initial Order. In respect of PIN # 43268-0106 LT, Instrument # 1 is again a
lease where the lease has expired and the tenant has vacated. Instrument #s 2, 3, 5,
6, 7, again relate to the Bank’s security. Instrument # 8 is the Initial Order.
Instrument # 4 also refers to the Bank’s security in that it is a Land Registrar’s Order
bringing forward from the Registry system a piece of the Bank security that had been
omitted from the parcel.
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The Parking Garage

As noted in the Fourth Report, the Bayside Mall parking garage was subject to the
May 27, 2014 Order to Remedy issued by the City Building Department.

The May 27, 2014 Order to Remedy listed as “Required Remedial Steps” that,
among other things, engineering drawings to obtain a permit for certain parking
garage repairs (“the Parking Garage Repairs”) be submitted by March 1, 2015 and
that the Parking Garage Repairs be commenced by May 1, 2015.

The January 29, 2015 Order approved contracts to perform the Parking Garage
Repairs and the Parking Garage Repairs have now been completed at a cost of
$402,670.10, well below the budgeted amount of $485,000 plus HST. The City has
cancelled the outstanding May 27, 2014 Order to Remedy.

The funding for the Parking Garage Repairs was, as noted later, provided by the
County in accordance with the terms of the New County Lease.

The Assignment of the Land Lease

As noted earlier Bayside Mall is situated on the Land which is owned by the City.
The relationship is governed by a complex 97 page land lease made as of April 15,
1981 and since amended (“the Land Lease”). A copy of the Land Lease is attached
as Exhibit “I”.

The Receiver is asking the court to approve an order assigning Bayside’s interest in
the Land Lease to Wilsondale and declaring that, upon payment of the outstanding
property tax arrears on closing, the Land Lease is in good standing.

[t is the Receiver’s understanding that the Land Lease was last assigned in August 31,
1999 when Bayside purchased the interest of Baybridge Capital Developments Ltd.
in Bayside Mall. Attached as Exhibit “J” is a copy of an Acknowledgement and
Release dated August 16, 1999 signed by the City in that regard. Attached as Exhibit
“K” is a copy of an Estoppel Certificate also dated August 16, 1999 signed by the
City.

Section 15.03 of the Land Lease, which addresses the right of the tenant under the
Land Lease (“the Tenant”) to assign the Land Lease, states:
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“After the expiry of three (3) years after the Opening Date, Cadillac Fairview
may at any time or times, when not in default hereunder, assign or otherwise
deal with its interest in the Tenant’s Interest in the Property provided that,
after such assignment, either:

a) It is the owner of at least a fifty per cent (50%) undivided interest in the
Tenant’s Interest in the Property; or

b) The Tenant has retained Cadillac Fairview or another corporation as
Manager of the Property, provided that any such other manager shall

have demonstrated competence for managing shopping centres in
Canada.”

Cadillac Fairview was the Tenant at that time. Bayside is currently the Tenant.

It has been suggested that Bayside is in default under the Land Lease because there
are arrears of property taxes. All arrears of property taxes will be paid on the closing
of a sale to Wilsondale.

The Receiver is not aware of any amounts due pursuant to the Land Lease on account
of Participation Rent, as that term is defined in the Land Lease.

If there is any Minimum Rent due, the amount that is unpaid is $15 being fifteen
years at $1 per year.

The Receiver is not aware of any other potential outstanding monetary defaults under
the Land Lease.

The Tenant appears to be under an obligation to keep the Property in good order and
condition. As noted earlier the Receiver has recently had the Parking Garage Repairs
performed and the related May 27, 2014 Order to Remedy lifted. The City has
recently advised our legal counsel that there are now no outstanding work orders
relating to the Mall.

Section 15.03 of the Land Lease looks for a Tenant, after an assignment, to hire a
manager having a demonstrated competence for managing shopping centres in
Canada. The Wilsondale APS requires Wilsondale to take an assignment of the
Receiver’s management contract with Larlyn Property Management Ltd. (“Larlyn”).
Larlyn have been competently managing Bayside Mall for the Receiver since
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December 2012.

Section 15.04 of the Land Lease provides that if the transferee provides the City with
evidence satisfactory to the City (acting reasonably) as to its financial capability to
perform the earlier tenant’s obligation under the Land Lease then the City will release
the earlier tenant from its obligations under the Land Lease. Given the insolvent state
of Bayside no such release is required or is being requested.

The City of Sarnia Motion for Possession

The City had drafted a Notice of Motion dated July 15, 2015 that looks for an order
that, among other things, would see possession of Bayside Mall revert to the City. We
are not sure if this Notice of Motion has ever been filed with the Court. We
understand that it was drafted in response to the suggestion that the Receiver, having
failed to sell the leasehold interest, might move to abandon the Mall. In light of the
move to market the leasehold interest for 30 days, the resulting LOIs and the signing
of the Wilsondale APS the City seem to have backed off pursuing their motion. We
hope that, if the Wilsondale APS is approved and we move to close that agreement,
the City will not pursue this motion.

The County of Lambton

The County is the largest tenant in the Mall occupying approximately a quarter of
the space. As detailed in the Sixth Report we had been able to negotiate a new lease
with the County. The New County Lease was fully executed on November 11, 2014.

The initial term of the New County Lease was for seven years, expiring on May 31,
2021. However, since we were unable to have a binding APS in place for the Land
and leasehold interest by May 15, 2015 the term automatically truncated and the
initial term of the New County Lease now expires on May 14, 2017.

Pursuant to the New County Lease, the County provided the funding required for the
Parking Garage Repairs. This funding is being repaid by a monthly deduction from
rent of approximately $21,222 commencing on July 1, 2015 such that all the funding
together with interest will have been repaid on April 1, 2017,

Other Tenants and Leasing Generally

We continue to not be actively attempting to locate tenants for vacant space because
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such a process takes time and is expensive, in terms of commissions, Receiver’s and
legal fees and of any required lease hold improvements. In addition new tenancies
bind the Mall and its image.

Attempting to locate tenants was and is also at odds with the uncertain future for the
Mall if a successful sale is not concluded.

Larlyn and Operations Generally
Larlyn is continuing to act as property manager of the Mall.
Media Enquiries

The receivership of the Mall continues to be news in the Sarnia area and we have
been interviewed by the press on its status on a number of occasions.

Property Taxes

Property taxes due and unpaid as at July 31, 2015 were $1,130,293.42 rising to
$1,141,704.46 the following day. We have made no payments to the City on account
of property taxes to date. The Receiver does not currently have sufficient funds to
pay the outstanding taxes. A successful closing of the Wilsondale APS will provide
sufficient funds to see the property tax arrears paid in full.

Property Tax Appeal

Our property tax consultants, Altus Group (“Altus”), are overseeing the appeal that
we had them file of the MPAC property assessment for 2013 - 2016. We understand
that a pre-hearing conference call has been scheduled for January 2016 to discuss the
appeal. Altus also filed a vacancy rebate application for 2014. We understand this
application resulted in a tax rebate of about $52,000 which has been credited to the
property tax account. We anticipate having them file a similar vacancy rebate
application for 2015 early in 2016.

The property assessment under appeal is $7,110,000. Given the value of Bayside
Mall established through our sales process and assuming we are able to successfully
close the sale to Wilsondale, we are instructing Altus to assert that a very significant
reduction in the property value is in order. Such a reduction would significantly
reduce the amount of the property tax arrears and, since those arrears will have been
paid at that time, should result in a very significant refund to the receivership.
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County Application for Separate Assessment

The New County Lease stipulated that the County will apply for a separate
assessment for the space occupied by them for property tax purposes. In that regard
the County has designated the space occupied by them as a “Municipal Capital
Facility” under the Municipal Act with the effect that, from January 1, 2015, that
portion of the Mall should be exempt from property taxes.

The impact of this designation on the assessment and therefore the property taxes
due for the balance of the Mall has yet to be determined. Having regard to the tax
exempt status of the primary tenant, it should however further reduce the taxes
payable, perhaps significantly.

Pending clarification and formalization of various aspects of this designation the
County has been paying rent of $7,644.31 plus HST each month on account of
property taxes. The total amount paid in this regard (covering the period from
January 1 to June 30, 2015) that is included in the Statement of Receipts and
Disbursements attached to this report (see later) is $45,865.86 plus HST.

Fees and Expenses of the Receiver and its Legal Counsel

The fees and expenses of the Receiver, its primary legal counsel, Heath Whiteley, and
its independent counsel, Gardiner Roberts, relating to their activities from May to
July 2015 were as follows:

A. John Page & Associates Inc.

Month Hours Fees HST Total
May 2015 79.33 $28,818.63 $3,746.42 $32.565.05
June 2015 77.57 28,174.29 3,662.66 31,836.95
]uly 2015 89.00 32,956.46 4,284.34 37,240.80
Total 245.90 $89,949.38 $11,693.42 $101,642.80
Heath Whiteley

Period Fees HST Total
May 2015 © $10,600.00  $1,378.00 $11,978.00

June — July 2015 13,000.00 14,690.00 14,690.00
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Total $23,600.00 $3,068.00 $26,668.00

Gardiner Roberts

Period Fees Disbursements HST Total

May 2015 $6,753.00 $451.75 $936.62 $8,141.37
June 2015 13,559.50 664.31 1,849.10 1607291
July 2015 25,316.50 1,857.27 3,532.59 30,706.36
Total $45,629.00 $2,973.33 $6,318.31 $54,920.64

The Receiver, Mr. Whiteley and Gardiner Roberts are submitting fee affidavits to the
court concurrent with the submission of this Report and are asking the court to
approve these fees and disbursements.

Banking and the Receiver's Statement of Receipts and Disbursements

At the commencement of this assignment, we opened up receivership bank accounts
at Royal Bank of Canada and at ICICI Bank Canada. Shortly after their appointment
as property manager, Larlyn opened up a separate account at Royal Bank of Canada
(“the Larlyn Royal Account”) for use in the management of the Bayside Mall.
Attached as Exhibit “L” is a copy of the Receiver's Interim Statement of Receipts and
Disbursement from December 5, 2012 to August 5, 2015 combining the three
accounts (“the R&D”). The R&D does not include any transactions flowing through
the Larlyn Royal Account after June 30, 2015 as these have yet to be reported to us.

The fees and disbursements of the Receiver, Mr. Whiteley and Gardiner Roberts
through to July 2015 are included as disbursements in the R&D. We are asking the
court to approve the R&D.

Although the R&D suggests that the Receiver has approximately $393,000 on hand,
there are a number of claims on those funds. For example, $111,629 represents funds
in the Larlyn Royal Account to cover outstanding cheques and other liabilities as at
June 30, 2015. $46,000 represents amounts paid by the County on account of
property taxes for 2015 that will likely be either refunded or deducted from future
rent once the designation of their space as property tax exempt is finalized. There is
also an outstanding deemed trust claim re unpaid HST of about $24,000.
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The Receiver will continue to closely monitor its cash flow to ensure that it does not
run out of funds. At the present time the Receiver believes it has sufficient funds
available to be able to continue to operate the Mall up to the likely time of a closing
of the proposed sale to Wilsondale.

*k kk kk

All of which is respectfully submitted this 5th day of August, 2015

A. JOHN PAGE & ASSOCIATES INC.
COURT APPOINTED RECEIVER OF BAYSIDE MALL LIMITED

per:

Pfesident

A Y6hn a”g}%( FCA, CIRP
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Exhibits to the Eighth Report of A. John Page & Associates Inc.
as Court Appointed Receiver of Bayside Mall Limited
dated August 5, 2015

Initial Order

Fourth Report (without exhibits)

Fifth Report (without exhibits)

Sixth Report (without exhibits)

Seventh Report (without exhibits)

August 3, 2015 Marketing Memorandum

Wilsondale APS
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Exhibit "A"

Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

Initial Order



Court File No. CV-12-9911-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE 5" DAY
)
JUSTICE WILTON-SIEGEL ) OF DECEMBER, 2012

ICICI BANK CANADA
Applicant
-and -
BAYSIDE MALL LIMITED

Respondent

ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
"BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended
(the "CJA") appointing A. John Page & Associates Inc. as receiver and manager (in
such capacities, the "Receiver") without security, of certain of the assets, undertakings
and properties of Bayside Mall Limited (the "Debtor") acquired for, or used in relation to
a business carried on by the Debtor, was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the affidavits of Lionel Meunier sworn November 16 and
December 4, 2012 and the Exhibits thereto and on hearing the submissions of counsel
for the Applicant, the Debtor and SAMAK Management & Construction Inc. (“SAMAK"),

on reading the consent of A. John Page & Associates Inc. to act as the Receiver and on

PACAEQR: 1771742\8
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reading the proposed transition agreement dated December 5, 2012 to be executed by
the Receiver and SAMAK,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record is hereby abridged and validated so that this motion is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, A. John Page & Associates Inc. is hereby appointed Receiver, without
security, of all of the assets, undertakings and properties of the Debtor, acquired for, or
used in relation to a business carried on by the Debtor, including all proceeds thereof
(the "Property"), with such appointment being effective as of 10:00 a.m. on December
5,2012.

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;
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(d)

(e)

(f)

(9)
(h)

(i)

-3-

to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any

part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in collecting
such monies, including, without limitation, to enforce any security held by
the Debtor, and nothing herein shall preclude the Receiver from

appointing any party related to the Debtor as its agent for such purposes;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the
name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review in

respect of any order or judgment pronounced in any such proceeding;
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(k)

(M

(m)

(n)

4.

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $100,000, provided that the
aggregate consideration for all such transactions does not
exceed $250,000; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages Act,
as the case may be, shall not be required, and in each case the Ontario
Bulk Sales Act shall not apply.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;
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(o)  to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

ownhed or leased by the Debtor;

(g) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(n to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons" and each being a
"Person") shall forthwith advise the Receiver of the existence of any Property in such
Person's possession or control, shall grant immediate and continued access to the
Property to the Receiver, and shall deliver all such Property to the Receiver upon the
Receiver's request. All Persons shall inform the Receiver if any of the Records might

contain information of third parties that were and remain subject to confidentiality
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obligations and shall provide the Receiver with details of any such confidentiality

obligations. The Receiver shall then keep any such information confidential.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of
printing the information onto paper or making copies of computer disks or such other
manner of retrieving and copying the information as the Receiver in its discretion deems
expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

numbers that may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER OR PROPERTY MANAGER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the
Receiver or its property manager except with the written consent of the Receiver or with

leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or

the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
9. THIS COURT ORDERS that all rights and remedies against the Debtor, the

Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled
to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent

of the Receiver or leave of this Court.



CONTINUATION OF SERVICES

11.  THIS COURT ORDERS that all Persons having oral or written agreements with:
(i) the Debtor; or (ii) SAMAK in respect of the Property; or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Debtor's current telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such
goods or services received after the date of this Order are paid by the Receiver in
accordance with normal payment practices of the Debtor and/or SAMAK or such other
practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS
12. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall
be deposited into one or more new accounts to be opened by the Receiver (the "Post
Receivership Accounts") and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or
any further Order of this Court.

EMPLOYEES

13.  THIS COURT ORDERS that all employees of the Debtor shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
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terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA
14.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
15.  THIS COURT ORDERS that nothing herein contained shall require the Receiver

to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other

contamination including, without limitation, the Canadian Environmental Protection Act,
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the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS
17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the "Receiver's Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its

accounts from time to time, and for this purpose the accounts of the Receiver and its
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legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $750,000 (or such greater amount as this Court may
by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.
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22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates evidencing the same or any part thereof shall rank on a pari
passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

SERVICE AND NOTICE
24. THIS COURT ORDERS that the Receiver be at liberty to serve this Order, any

other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Debtor's creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such
service or notice by courier, personal delivery or electronic transmission shall be
deemed to be received on the next business day following the date of forwarding

thereof, or if sent by ordinary mail, on the third business day after mailing.

25. THIS COURT ORDERS that the Plaintiff, the Receiver, and any party who has
filed a Notice of Appearance may serve any court materials in these proceedings by e-
mailing a PDF or other electronic copy of such materials to counsels' email addresses
as recorded on the Service List from time to time, and the Receiver may post a copy of

any or all such materials on its website at www.ajohnpage.com.

GENERAL
26. THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtor.
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28. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of
this Order.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

30. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up
to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant's security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor's estate with

such priority and at such time as this Court may determine.

31.  THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.
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32. THIS COURT ORDERS that the first report of the Receiver shall be served on
counsel for the Debtor and counsel for SAMAK by no later than January 28, 2013, and
that there shall be-a motion in connection with such report scheduled for a date no later

than 10 days following service.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that A. John Page & Associates Inc., the receiver (the
"Receiver") of certain of the assets, undertakings and properties of Bayside Mall
Limited (the “Debtor”) acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (collectively, the “Property”) appointed by Order
of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the _____
~day of , 20__ (the "Order") made in an action having Court file number __-CL-

, has received as such Receiver from the holder of this certificate (the

"Lender") the principal sum of $ , being part of the total principal sum of
$ which the Receiver is authorized to borrow under and pursuant to the
Order.

2. The principal sum evidenced by this certificate is payable on demand by the

Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equal to the rate of per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

4, All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.

ROES KBlid CoidRon, Sarnia Receivership Order, Dec 5, 2012 (final)
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5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

A. John Page & Associates Inc., solely in its
capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:

ICICI, Khalid Connection, Sarnia Receivership Order, Dec 5, 2012 (final)
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Court File No. CV-12-9911-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

ICICI BANK CANADA
Applicant

-and-
BAYSIDE MALL LIMITED
Respondent

FOURTH REPORT OF THE COURT APPOINTED RECEIVER
OF BAYSIDE MALL LIMITED

Dated June 5, 2014

Introduction

Pursuant to a motion heard on December 5, 2012, the Honourable Mr. Justice
Wilton-Siegel appointed A. John Page & Associates Inc. as receiver and manager
("the Receiver") of the assets, undertakings and properties of Bayside Mall Limited
("Bayside") used in connection with a business pursuant to Section 243 (1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended ("the BIA") and
Section 101 of the Courts of Justice Act, R.5.0. 1990, c. 43, as amended. A copy of
the Order of the Honourable Mr. Justice Wilton-Siegel dated December 5, 2012
(“the Initial Order”) is attached as Exhibit "A".

The principal asset of Bayside is a 245,598 leasable square foot shopping mall located
at 150-202 Christina St. N., Sarnia, Ontario ("Bayside Mall", the “Mall” or “the
Building”).

On January 28, 2013 the Receiver made its First Report to the Court (“the First
Report”).

On February 12, 2013 the Receiver made its Supplement to the First Report (“the
Supplement to the First Report”).

TORONTO: 497077\) (99252)
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On February 15, 2013 the Receiver issued a Notice of Motion asking, among other
things, for an order directing the former property manager of Bayside Mall, SAMAK
Management & Construction Inc. (“SAMAK?), to remit $155,580.93 to the
Receiver, being the amount of rent collected from tenants of the Bayside Mall by
SAMAK for the month of December 2012 (“the December Rents”).

By order of the Honourable Mr. Justice Wilton-Siegel dated February 21, 2013 (“the
February 21, 2013 Order”) the activities of the Receiver set down in the First
Report and the Supplement to the First Report were approved. The fees and expenses
of the Receiver and its then primary counsel, Heath Whiteley, to January 31, 2013
were also approved. The fees and expenses of the Receiver’s independent counsel,
Gardiner Roberts LLP, to December 31, 2012 were also approved.

On February 28, 2013 the Receiver made its Second Supplement to the First Report
to provide the court with an update of certain information relating to the December
Rents matter.

In light of the bankruptcy of SAMAK (see later) the motion for an order directing
SAMAK to remit the December Rents to the Receiver was adjourned by the court to
a date to be determined. It now seems likely that that motion will never proceed.

On April 16, 2013 the Receiver made its Second Report to the Court (“the Second
Report”).

By order of the Honourable Mr. Justice Wilton-Siegel dated April 25, 2013 (“the
April 25, 2013 Order”) the activities of the Receiver set down in the Second Report
were approved. The Receiver was authorized to enter into a two year lease extension
agreement with the County of Lambton. The receipts and disbursements set down in
the Statement of Receipts and Disbursements contained in the Second Report,
together with the fees and expenses of the Receiver, the Receiver’s counsel and the
Receiver’s independent counsel to March 31, 2013 were also approved.

On October 23, 2013 the Receiver made its Third Report to the Court (“the Third
Report™).

By order of the Honourable Madam Justice Thorburn dated November 7, 2013 the
activities of the Receiver set down in the Third Report were approved. The receipts
and disbursements set down in the Statement of Receipts and Disbursements

contained in the Third Report, together with the fees and expenses of the Receiver,

TORONTO: 4970771 (99252)
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the Receiver’s counsel and the Receiver’s independent counsel to September 30, 2013
were also approved.

Notice to Reader

In preparing this Report and making some of the comments contained in the Report,
the Receiver has been provided with unaudited financial and other information from
a variety of sources. While the Receiver has no reason to believe that such
information is not materially correct, readers should note that the Receiver has not
formally audited or reviewed such information. In this Report nothing of a material
nature is believed to turn on the information not otherwise audited or reviewed for
accuracy.

The Bayside Mall - Overview

The Bayside Mall comprises a 245,598 leasable square foot enclosed shopping mall
and office building together with close to 1,000 underground and over 300 surface
parking spaces. It is located at 150-202 Christina St. N. in Sarnia, Ontario. The
Bayside Mall is situated on approximately 8.72 acres of leased land (“the Land”)
owned by The City of Sarnia (“the City”) pursuant to a land lease (see later). At the
date of our appointment the Bayside Mall had 24 tenants collectively occupying
approximately 44% of the available space. Two small tenants have since left the Mall
and there are now 22 tenants occupying 43.55% of the Mall. In addition a number of
people rent parking and storage space at the Mall. The Receiver’s property manager,
Larlyn Property Management Ltd. (“Larlyn”), continues to handle day to day
management issues at the Mall.

Purpose of this Report

e To provide the court with information on the activities of the Receiver since its
Third Report

e To seek the advice and direction of the court with respect to the future of the
receivership, given the current inability of the Receiver to effect a sale of Building
at a reasonable price, the current inability of the Receiver to reach an agreement
with the City satisfactory to ICICI Bank Canada to enable the Land to be sold
with the Building and the Receiver’s looming shortage of funds

e To seek approval of the activities of the Receiver and its Statement of Receipts
and Disbursements as described in this Report

o To seek approval for the fees and disbursements of the Receiver, Heath Whiteley,

TORONTO: 497077\ (99252)
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and the Receiver’s independent legal counsel, Gardiner Roberts, for the period
from October 1, 2013 to May 31, 2014 as set down in fee affidavits.

Summary of Key Economic Interests in the Bayside Mall

As detailed further elsewhere in this report, the Mall is owned by Bayside Mall
Limited and is subject to first and second mortgages held by ICICI Bank Canada
(“the Bank”) on which over $10 million is outstanding. There are unpaid property
taxes of $830,000 as at June 1, 2014 and further arrears continue to accrue. The land
on which the Mall is situated is owned by the City. The prospects for the Bank seeing
its loans repaid in full seem unlikely and therefore any unsecured creditors of Bayside
would seem to have no economic interest in the Mall.

The Land Lease

As noted earlier, Bayside Mall is situated on leased land (“the Land”) owned by the
City. This relationship is governed by a complex 97 page land lease made as of April
15, 1981 and since amended (“the Land Lease”). We attach a copy of the Land
Lease as Exhibit “B”. As noted in the Third Report it appears that no rent has been
paid to the City in many years pursuant to the Land Lease.

We and our counsel have not to date expended significant effort in attempting to
understand and clarify the rights and obligations under the Land Lease. Based on a
cursory and incomplete review we have however noticed that the Land Lease appears
to be initially for a term of 60 years to approximately 2043 with a 30 year right of
renewal and a right to renew for a further 60 years if major renovation is undertaken.
There is an obligation to keep the Building in good order and condition. There is a
clause that states that if a receiver is appointed then the Land Lease can be
terminated. There is a further clause that appears to give the holder of a mortgage
over the Mall the right, if this termination right has been exercised, to demand a new
lease on the same terms and conditions. Given the complexities of the Land Lease we
do not have a strong sense of the rights of the City, of Bayside and of the Bank
pursuant to Land Lease. It has been until now our hope that it would be more a more
productive use of time to try and negotiate a prospective agreement between the City
and the Receiver, with the consent of the Bank, regarding the future of the Mall and
the Land.

TORONTO: 4970771 (99252)
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The Physical Condition of the Bayside Mall
The Parking Garage and the City Order to Remedy -

As detailed in the Third Report, at the date of our last report there was an
outstanding “Order to Remedy Unsafe Building” dated September 17, 2013
(“the September 17, 2013 Order to Remedy”) issued by Mr. Alan Shaw,
the City Chief Building Official . We attach a copy of the September 17, 2013
Order as Exhibit “C”. The September 17, 2013 Order has five “Required
Remedial Steps”. We/Larlyn have complied with and, where applicable, are
continuing to comply with the first four steps. Step 5 states that a certain
repair strategy (“Repair Strategy One”) is to be commenced no later than
June 1** 2014.” Repair Strategy One involves localised concrete and expansion
joint repairs to address leaks through the expansion joints, localised roof slab
membrane and drain leakage and corresponding concrete deterioration. The
most recent estimate of the cost of Repair Strategy One is in the $400,000 -
$600,000 range. Based on the advice of our engineers, Halsall Associates
(“Halsall”), (see later) we have not to date committed to undertake Repair
Strategy One in the parking garage. We should note that, at the present time,
we have insufficient funds on hand to be able to commence Repair Strategy
One.

Halsall provided us with a report on the condition of the parking garage dated
September 18, 2013 (“the Garage Condition Evaluation”) at the same time
Mr. Shaw was issuing the September 17, 2013 Order. In summary, with
regular inspection, Halsall did not think that the areas that were the subject of
the September 17, 2013 Order presented an immediate safety concern. While
they recommend that Repair Strategy One be completed “in the near term”,
they commented that, if the work is deferred beyond the summer of 2014 then
they recommended that the garage be reassessed.

Periodic inspections have continued. We understand that Larlyn are
continuing their weekly inspections and our local engineers, MIG Engineering
(2011) Ltd. (“MIG”), have been conducting monthly inspections. Copies of
their reports have been forwarded periodically to Mr. Shaw. The only issue
raised by MIG requiring action was a recommendation that a small amount of
shoring be installed at one place in the parking garage. We promptly had
Larlyn follow MIG’s recommendation.
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We met with Mr. Shaw, Ms Margaret Misek-Evans, the City Manager, and
Mr. Brian Knott, the City solicitor, on January 27, 2014 in the Sarnia area to
discuss their concerns and our plans and continue to be in regular
communication with them.

In response to a recommendation by Halsall in July 2013 we have had height
restrictors erected on the outdoor parking garage area that forms the roof of
some of the parking garage in order to limit the weight of vehicles parking
there. This has allowed, with the concurrence of Mr. Shaw, the previously
closed off area of the roof to be opened for vehicle parking.

To date no matters of immediate and valid concern have been brought to our
attention that have not been promptly addressed and we have no reason to
believe there is any immediate potential health or safety issue relating to the
parking garage.

We commissioned Halsall to update their Garage Condition Evaluation. In
their report dated May 8, 2014 (“The Garage Condition Evaluation
Update”) they stated that in their opinion Repair Strategy One should be
completed in the near term, but if the work is deferred beyond December 2014
they recommend that the garage be reassessed. Therefore, based on their
experience, and in their opinion, they do not believe it is essential from a
safety perspective that work on implementing Repair Strategy One be
commenced on or before June 1, 2014. We attach a copy of the Garage
Condition Evaluation Update as Exhibit “D”.

We supplied a copy of the Garage Condition Evaluation Update to Mr. Shaw
and asked that the deadline set down in step 5 of the September 17, 2013
Order to Remedy for the commencement Repair Strategy One be set back to at
least December 1, 2014.

Mr. Shaw did not immediately accept the findings of the Garage Condition
Evaluation Update and obtained his own peer review of it. We had to redirect
our focus on seeking the advice and direction of the court for a period of time
in May because we were concerned over the possibility of having to make a
different court application to address this safety issue.

However, fortunately on May 27, 2014 we received an email from Mr. Shaw
enclosing an “Order to Remedy Unsafe Building” dated May 27, 2014 (“the
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May 27, 2014 Order to Remedy”). We have attached a copy of the May 27,
2014 Order to Remedy as Exhibit “E”. The May 27, 2014 Order to Remedy
rescinds and replaces the September 17, 2013 Order to Remedy. It seems to
adopt the findings of Halsall in the Garage Condition Evaluation Update and
extends until late 2014 and early 2015 the time by which garage repairs need
to have been commenced.

Repairs and Maintenance

Larlyn have been overseeing necessary repairs and maintenance at the Mall.
Major expenditures require our prior approval.

The Marketing of the Mall

As noted in the Third Report, on May 16, 2013 we signed a listing agreement (“the
Listing Agreement”) with Colliers International London Ontario ("Colliers").
Colliers launched the marketing of the Mall on October 1, 2013. The Listing
Agreement covered the period from May 16 to November 16, 2013. We extended the
Listing Agreement to February 16, 2014. In light of, among other things, the lack of
serious interest in the Mall without the Land we did not extend the Listing
Agreement further but have allowed it to expire and have taken the Mall off the
market pending, among other things, us seeing if we could negotiate an agreement
with the City through which the Land and Building could be sold jointly. We provide
overall details below of the marketing of the Mall during the period ended February
16, 2014. Since some of the information relating to our marketing is market sensitive
we have not included it in the body of this report but have attached as Exhibit “F” a
confidential memorandum that we wrote in March 2014 providing more details of
the marketing of the Mall, the results of that marketing and our assessment of those
results. We are asking the court to order that this memorandum be sealed until a sale
of the Mall has closed or we are discharged.

Delay in Commencing Launch

Despite having signed the Listing Agreement in May 2013 we delayed the
launch of the Mall pending determining whether we could jointly sell the Land
and the Building as we saw this as a much more attractive package. As detailed
in the Third Report, we held discussions with the City in the spring and
summer of 2013 but were unable to reach an agreement to that effect at that
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time. The Bank did not wish to see us delay marketing the Mall any further so,
rather than continue discussions with the City at that time, we moved to
launch the marketing of just the Mall (ie without the Land).

Preparations for Launch

In preparation for the launch of the marketing of Bayside Mall we worked with
Colliers to create a flier and a Confidential Information Memorandum ("CIM")
and to populate an on line data room for potential purchasers, hosted by
Colliers.

The CIM detailed the two stage sales process we wished to adopt, namely, in
stage one encouraging a purchaser to submit a non binding letter of intent
("LOI") setting down the price and any key conditions prior to us and them
incurring the cost of converting such interest into a binding agreement of
purchase and sale ("APS"). Parties deemed qualified were to be elevated to the
second stage of the sales process where we would attempt to agree upon and
sign a binding APS.

It was and is our view that we should provide potential purchasers with as
much information as reasonably possible regarding the Mall so that they would
be in a position to make either an unconditional bid for the Mall or one with a
limited due diligence period during which no issues would likely be revealed
that might provide grounds for a purchaser attempting to effect a price
reduction.

The books and records and lease information we had obtained on our
appointment were at times unclear or incomplete. We worked to compile
copies of what we believed to be the most up to date and accurate
documentation reflecting the leasing arrangements between the tenants and
Bayside Mall. We compiled a rent roll to best reflect the information we had
regarding the rental obligations of tenants. We worked with Larlyn to prepare
a current year pro forma financial statement. We also prepared memoranda
providing additional information and explanations of the Land Lease and of
the recent "Orders to Remedy Unsafe Building" that had been issued with
respect to the parking garage. We had Halsall Associates prepare a Building
Condition Report and a specific Parking Garage Evaluation.
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All this information was included in the data room.

We also worked with our legal counsel, Gardiner Roberts, to prepare a form of
Confidentiality Agreement suitable for presentation to potential purchasers
and a standard form of APS ready for use if any of the LOIs were deemed
worthy of elevation to the second stage of our offering process.

The Determination of a Listing Price

Based on input from Colliers and on the appraisals we had previously obtained
from the Altus Group we listed the Mall at $6.5 million.

Initial Marketing
Colliers launched the marketing of the Mall on October 1, 2013. They ran
advertisements in the Globe & Mail Report on Business on October 8 and 10,
2013 and again on December 10 and 12, 2013. They sent out fliers to 295
investors and conducted other marketing activities. They posted details on

their website. We also posted details of the opportunity on our own website.

Colliers provided us with bi weekly reports on their activities (“the Bi Weekly
Colliers Reports”).

Non Binding Letters of Intent

Colliers forwarded to us 9 LOIs from 5 different parties.
Assessment of the LOIs

We reviewed all the LOIs. We concluded that none of the LOIs was attractive.
Communications with ICICI Bank Canada

We have been supplying the Bank and its legal counsel, Heath Whiteley, with

copies, on a confidential basis, of the Bi Weekly Colliers Reports and the LOIs.
We have had meetings and telephone conversations with the Bank and Mr.
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Whiteley regarding the marketing. We have also arranged at least one
conference call with Colliers.

Overall Assessment

In general we have not found that the Mall is attractive to purchasers. We
attribute much of this lack of serious interest to the fact that we have been
trying to sell the Mall without the Land that the Mall is built on. We think
that the uncertainties caused by the Land Lease have made the Mall a
significantly less attractive opportunity to potential purchasers. It is also
affected by the fact that the Mall is over 50% vacant and the lease of the major
tenant, the County of Lambton, is due to expire in 2016.

We determined that we should take the Mall off the market while we
attempted to negotiate agreements with the City to include the Land in the
sale and with the County to have them extend their lease at the Mall.

Depending on the outcome of those negotiations we had been envisaging that
we would then likely look for listing proposals from a number of qualified
realtors for a remarketing of, hopefully, the Land with the Building.

Discussions with the County of Lambton and the City of Sarnia

As noted, as the marketing of the Building proceeded it became more apparent that
the Building without the Land was not an attractive proposition.

The Mall is located at the heart of downtown Sarnia. The Mall is over 30 years old
and, in its partially leased state, is “tired”. The City and the Sarnia community seem
very interested in seeing a revitalized Mall. The City, in particular, has expressed the
desire to see the Building sold to a purchaser with the vision and financial capability
to redevelop or otherwise rejuvenate the Mall. They are obviously concerned about
the likely impact on their downtown area if the Mall is sold to a poorly financed
party or if the Mall were to be abandoned.

The County of Lambton (“the County”), as the largest tenant, has also been
expressing a concern over the future of the Mall. The County is the largest tenant at
Bayside Mall pursuant to a lease dated August 17, 2000 as amended and extended
(“the Lambton Lease”). The County currently occupies a total of 55,595 sf of office
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space and 895 sf of storage space. As authorized by the April 25, 2013 Order, we and
Lambton agreed to extend the term of the Lambton Lease by two years to May 15,
2016 otherwise on the same terms and conditions. The County have commented that
it would likely take them two years to relocate so, normally, they would be looking to
firm up a lease extension at this time. However they were not keen in being
committed to staying at the Mall if it were to be purchased by a poorly financed
operator who was not prepared to spend the money required to keep it in good repair.
They particularly wanted to be sure that certain repairs were going to be undertaken,
including Repair Strategy One relating to the parking garage and certain roofing and
escalator repairs or replacements. We observed that a lease renewal ought to enhance
value at the Mall and would send a positive signal about the future of the Mall
whereas a signal that the County was making plans to vacate the Mall would likely be
a “disaster”.

The Receiver met with the Mayor of the City, the Warden of the County and senior
City and County staff in early January 2014 to brief them on our activities to date
and to listen to their concerns and desires. Mr. Whiteley was in attendance at that
meeting. We informed them that interest in the Building alone had been
“underwhelming” and that the more mainstream potential purchaser groups seemed
to have been turned off the opportunity because of the cloud of uncertainty on
ownership caused by the Land Lease. We indicated that we thought that a joint sale
of the Land and the Building should be in the best interests of all stakeholders. We
also explored how it might be possible to extend the lease of the County in a way that
addressed the concerns of the County and enhanced the value of the Mall.

We were then asked if we would address a joint meeting of the Councils of the City
of Sarnia and the County of Lambton to provide a similar briefing to the councillors.
We agreed and this meeting was held at the end of January 2014. Part of the meeting
was open to the public and part was “in camera”. Mr. Whiteley was also in
attendance at that meeting.

City and County staff were then empowered to meet with us to see if a two part deal
between the Receiver and the City regarding offering the Land for sale with the
Building and between the Receiver and the County regarding extending the County
lease could be agreed.

Since that time we have had eight face to face meetings with County and City staff
and their legal counsel and numerous additional conference calls in an attempt to
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reach an agreement. Mr. Whiteley, in his role as counsel to the Bank, has attended
the earlier meetings and participated in the earlier conference calls. We have had our
own independent counsel, Gardiner Roberts, involved in the later meetings and calls.

Status of the Negotiations with the City

Progress has been made on a number of fronts but at the moment the key unresolved
issue relates to the “Sharing Formula” that sets down how the proceeds of any joint
sale of the Land and Building should be divided between the City and the Receiver.
The Receiver has been canvassing the views of the Bank through Mr. Whiteley, as the
party with the key economic interest in the proceeds from the sale of the Building. At
the moment there is no consensus between the Bank and the City as to an acceptable
Sharing Formula. The City is also asking for the right to veto an unsuitable potential
purchaser, a concept we are sympathetic to. However they also wish to be guaranteed
an, as yet unspecified, minimum amount of funds from a sale. This raises the
prospect that, even if a Sharing Formula is agreed or established, the Receiver will be
unable to sell the Land and the Building after running a court supervised sale process
because the market might be unwilling to pay the minimum amount set by the City.
The setting of this minimum seems to be caught up in council politics, perhaps more
than usual because it is an election year. Heightened political considerations could be
making matters pertaining to the Mall more challenging as getting certainty in a
timely manner is harder and there is a real prospect of a council decision out of line
with the reality of our negotiations. The fact that it is summer adds to the timing
difficulties.

Status of the Negotiations with the County

Negotiations have been progressing but slowly. Although the key aspects of a term
sheet relating to a lease extension appeared to have been agreed in March 2014 the
County has continued to “ask for more” and assessing and responding to these
requests has taken time (and therefore, money). Negotiations with the County have
not broken down and we think a deal is achievable. However, given the recent “asks’
we do not have a key terms agreement in principle at the moment. The County have
indicated that they do not wish to finalize those negotiations and seek the approval
of their Council until we have reached an agreement with the City regarding a
satisfactory Sharing Formula. As a result of the breakdown in negotiations with the
City we therefore feel that our negotiations with the County in the last two months
have been going somewhat in circles. This has added to professional costs without us

’
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securing a lease agreement. We have therefore halted these negotiations pending
obtaining the advice and the direction of the court.

We have provided more information in regard to the status of negotiations with the
City and the County in a confidential memorandum attached as Exhibit “G”.

Other Tenants and Leasing Generally

We have not actively attempted to locate tenants for vacant space because such a
process takes time and is expensive, in terms of commissions, Receiver’s and legal fees
and of any required lease hold improvements. In addition new tenancies bind the
Mall and its image.

Given our strategy to sell the Mall as soon as reasonably possible, we felt it better
that a potential purchaser be as free as possible regarding how they might take the
Mall forwards.

We are working with a number of tenants, in one case to try and formalize their lease
arrangement and in others to try and offer the certainty of a short term extension
until the future of the Mall is clearer. We have very recently heard that two smaller
tenants wish to vacate the Mall.

Larlyn and Operations Generally

Larlyn continue to act as property manager. They collect the rent and pay expenses.
They have staff on site on a daily basis, including the Mall manager and security and
maintenance staff. They address concerns that tenants might have. We have generally
received complementary reports from tenants about their level of service. Larlyn
provide us with a detailed report and remit surplus moneys to us monthly be it still
not always in accordance with the time line set down in our contract with them.

Media Enquiries

The receivership of the Mall is news in the Sarnia area and we have undertaken a
number of radio and newspaper interviews on its status.

Property Taxes

Property taxes due and unpaid as at June 1, 2014 are $830,415.48. We have made
no payments to the City on account of property taxes to date.
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We engaged the property tax division of Altus Group and they have filed an
application for a vacancy rebate re 2013. They were able to get the taxes reduced by
$42,982.40 for 2012 and we suspect a similar reduction will be granted for 2013. We
have also had them file an appeal of the MPAC Property Assessment which valued
the Mall for tax purposes at $7,110,000 for 2013 - 2016.

Operating Budget

Larlyn recently submitted to us a 2014 Normalized Budget reflecting operating
income and expenses. We have yet to review this budget in detail but note that it is
generally in line with 2013.

Additional Rent

Many of the lease arrangements include provision for the payment of a tenant’s share
of property taxes and common area maintenance (“CAM?”) costs as additional rent
based initially on estimates. It seems that SAMAI(/Bayside had not prepared annual
statements to “true up” their estimates of CAM and taxes for some time. We have
worked with Larlyn to prepare annual CAM statements for 2013. Larlyn are in the
process of communicating to tenants the net amounts due or to be refunded.

Secured Creditors

We understand that the Bank is currently owed well in excess of $10,000,000
secured by mortgages registered against the Bayside Mall together with a General
Security Agreement registered under the PPSA against Bayside. Our independent
legal counsel, Gardiner Roberts, have reviewed the Bank’s security and have indicated
that, subject to the usual standard assumptions and qualifications, and subject to
taxes and possible deemed trusts and subject to the Receiver’s charge and any related
borrowings by us pursuant to the Initial Order, in their opinion the Bank has a good
and valid first charge upon the leasehold interest of Bayside in the property
comprising Bayside Mall in face amount of $15,500,000.

SAMAK and the December Rents

The property manager of the Bayside Mall prior to the receivership appointment,
SAMAK, was owned and/or controlled by Mr. Malik Khalid, the former principal of
Bayside. On March 5, 2013 SAMAK filed an assignment in bankruptcy and Kunjar
Sharma & Associates Inc. (“Sharma”) was named as Trustee of the Estate of
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SAMAK. Mr Whiteley was appointed an Inspector of the Estate of SAMAK. We
understand that the December Rents were not in the possession of SAMAK at the
time of its bankruptcy. Mr. Whiteley inquired of Sharma whether it had made any
investigation into the December Rents, and was informed it had yet to complete a
review to identify any potential reviewable transactions and that it lacked funds to
carry out any investigations. We asked Sharma for an estimate of the cost for them to
review the SAMAK books in order to enable them to inform us as to what happened
to the December Rents. We suspect however that there may be little likelihood of us
recovering the December Rents and the motion in respect of same may therefore
never proceed. Sharma have asked us for a retainer of $5,000. In light in part because
of our cash situation (see later) we are not pursuing this matter further at this time.

Insurance

We were able to renew the property insurance coverage at the Mall for a further three
months to April 25, 2014 for $55,000 plus taxes through our insurance brokers,
Firstbrook Cassie & Anderson Limited (“FCA™). FCA have recanvassing the market
and have been able to obtain comparable coverage at a slightly lower monthly rate
from April 25, 2014 onwards.

Harmonized Sales Tax (“HST”)

We have now filed all the outstanding pre appointment HST returns. We have also
filed quarterly returns covering the receivership period to July 31, 2013. We have
recently received a deemed trust priority demand from CRA for unpaid pre
receivership HST totalling $23,604.83. We will review this claim in due course.

Legal Counsel

In light of the fact that the Bank and the City have been unable to agree upon a
satisfactory Sharing Formula we have expanded the use of our independent counsel,
Gardiner Roberts, to help make it clear to the City and the County that we are
independent of the Bank and to allow Mr. Whiteley to focus on his responsibilities to
his client, the Bank. Mr. Whiteley while acting primarily as counsel to the Bank has
continued to provide us with assistance regarding a few uncontroversial matters. We
have paid Mr. Whiteley’s fees to May 31, 2014 but in light of the need to increase
the involvement of Gardiner Roberts and our lack of funds we have indicated to him
that we think it inappropriate for us to continue to pay his fees from our receivership
account.
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Fees and Expenses of the Receiver and its Legal Counsel

The fees and expenses of the Receiver, Heath Whiteley, and the Receiver’s
independent counsel, Gardiner Roberts, relating to their activities from October 2013
to May 2014 were as follows:

A. John Page & Associates Inc.

Month Hours Fees HST Total

October 2013 88.69 $29,257.65 $3,803.49 $33,061.14
November 2013 38.41 11,356.73 1,476.37 12,833.10
December 2013 35.02 11,047.84 1,436.22 12,484 .06
January 2014 93.43 31,787.39 4.132.36 35,919.75
February 2014 79.52 26,213.38 3,407.74 29,621.12
March 2014 82.66 28,677.92 3,728.13 32,406.05
April 2014 95.59 33,887.59 4.405.39 38,292.98
May 2014 107.48 36,549.01 4.751.37 41,300.38
Total 620.80 $208,777.51 $27,141.07 $235,918.58
Heath Whiteley

Period Fees Disbursements HST Total
October 1 - 30, 2013 $4,600.00 $0.00 $598.00 $5,198.00
November 1 - December 23, 2013 5,400.00 127.00 702.00 6,229.00
December 31, 2013 - January 31,

2014 16,080.00 134.00 2,107.82 18,321.82
February 1 - 28, 2014 8,000.00 0.00 1,040.00 9,040.00
March 1 - 31, 2014 13,800.00 0.00 1,794.00 15,594.00
April 2 - May 30, 2014 16,680.00 0.00 2,168.40 18,848.40
Total $47,880.00 $261.00 $6,241.82 $54,382.82
Gardiner Roberts

Period Fees Disbursements HST Total

Oct 1, 2013 -0Oct 31, 2013 $25,612.50 $846.00 $3,439.61 $29,898.11
Nov 1, 2013 - Nov 27, 2013 9,159.00 320.17 1,232.29 10,711.46
Dec 2, 2013 - Dec 20, 2013 1,740.00 33.25 230.52 2,003.77
Jan 3, 2013 - Jan 21, 2014 4.291.00 100.50 570.90 4.962.40
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Feb 5, 2013 - Mar 31, 2014 17,931.50 64.25 2,339.45 20,335.20
Apr 3,2014 - Apr 30,2014 5,700.00 20.00 743.60 6,463.60
May 1 - 30, 2014 18,140.00 54.75 2,365.32 20,560.07
Total $82,574.00 $1,438.92 $10,921.69 $94,934.61

The Receiver, Mr. Whiteley and Gardiner Roberts are submitting fee affidavits to the
court concurrent with the submission of this Report and are asking the court to
approve these fees and disbursements.

Banking, the Receiver's Statement of Receipts and Disbursements and its
Looming Shortage of Cash

At the commencement of this assignment, we opened up receivership bank accounts
at Royal Bank of Canada and at ICICI Bank Canada. Shortly after their appointment
as property manager Larlyn opened up a separate account at Royal Bank of Canada
(“the Larlyn Royal Account”) for use in the management of the Bayside Mall.
Attached as Exhibit "H” is a copy of the Receiver's Interim Statement of Receipts and
Disbursement from December 5, 2012 to June 5, 2014 combining the three accounts
(“the R&D”). The R&D does not include any transactions flowing through the
Larlyn Royal Account after April 30, 2014 as these have yet to be reported to us. The
funds shown as being on hand are deceptively large because they include $87,000 of
prepaid rent and a reserve held by Larlyn of approximately $91,000 to cover unpaid
commitments incurred by them to April 30, 2014. At the date of the Report the
Receiver has therefore perhaps “only” $100,000 of free cash and it has certain cost
obligations including giving notice to its property manager, if it is to disengage as
Receiver. It also has an outstanding HST deemed trust claim of about $24,000.

The fees and disbursements of the Receiver, Mr. Whiteley and Gardiner Roberts for
October 2013 through to May 2014 are included as a disbursement in the R&D. We
are asking the court to approve the R&D.

In a typical month we receive a payment from Larlyn representing the net surplus
from basic operations at the Mall. Over the last twelve months these payments have
averaged $45,000 per month but in some months they have been zero or nominal.
From that balance we have had to pay insurance averaging about $20,000 per month.
Based on a cursory review of the Larlyn 2014 budget and given the forthcoming
departure of two tenants the trend line on these payments is downwards but
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erratically so. If we “hunker down” and undertake minimal professional activities and
if there are no unpredictable events then we can likely tick over with the resources we
have for a month or two. However this tactic will not work for long because tenants,
including the County, have leases they wish to negotiate, the parking garage will
require further consideration and the overall direction of the receivership is currently
not clear.

This recent deterioration in the cash position of the Receivership has been caused in
part by the time being spent in recent months attempting to reach a three way
agreement with the City, the County and the Receiver. Unfortunately, for the reasons
detailed in this report, those efforts have yet to bear fruit. The second reason for the
deterioration is that over the last two months we have only received less than
$30,000 from Larlyn when, on average, we might have expected to receive about
$90,000. We have crossed the cash reserves “trip wire” we set for ourselves at the
commencement of the receivership. Given the unpredictability of payments from
Larlyn we do not have sufficient funds on hand to proceed at anything close to the
recent “burn rate”. We have had a brief informal discussion with the Bank and are of
the opinion that they would not be receptive to advancing further funds to the
Receiver beyond the $750,000 they have already advanced.

Given the complexities regarding the Mall and the Land Lease, what we learned
through our marketing of the Building and the size of the property tax arrears and the
existing Receiver’s borrowings we do not think any third party lender would provide
further funding to the Receiver.

Recent Discussions with the Bank

We recently had discussions with the Bank regarding the status of the receivership in
particular in light of the inability to reach an agreement with the City to allow us to
sell the Land with the Building and also our looming funding crisis. We discussed the
options we saw available including, perhaps, asking the Court to "force-down” the
most recent offer from the City re the Land on the Bank or perhaps us seeking our
discharge as Receiver on the basis that we were running out of funds and did not
think we could add further value given the state of the Mall and the positions taken
by the various stakeholders. The Bank expressed a general desire to not have the
City’s offer forced upon them. They indicated that they would support us
approaching the potential purchaser that submitted the highest (on face value) of the
conditional LOlIs earlier in the year (“the Conditional LOI Purchaser”) and giving
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them 30 days in which to “firm up a deal”. This may necessitate the Conditional LOI
Purchaser approaching the City. If that were to be unsuccessful then we gained the
impression that the Bank would be prepared to either reconsider the “offer” from the
City or would look at the options available to it upon us being discharged.

This LOI of the Conditional LOI Purchaser, details of which are included in the
Confidential Memorandum attached as Exhibit “F”, had a 90 day due diligence
period and two key conditions, that they had satisfactory discussions with the City
regarding the potential purchase of the Land from the City and secondly that they
had satisfactory discussions with the County regarding subsequent terms of their
lease. We had previously dismissed this LOI as not being acceptable, with the full
knowledge of the Bank.

Alternatives available to the Receiver

The Receiver is seeking the advice and direction of the court regarding the
alternatives available to the Receiver in light of the inability of the Bank and the City
to agree upon a Sharing Formula to enable the Land to be jointly sold with the
Building and the Receiver’s looming funding crisis. Those alternatives would appear
to be as follows:

Alternative 1

1. Agree to the Bank’s request that we allow the Conditional LOI Purchaser 30
days to “firm up” their interest, presumably by having urgent discussions with
the City and the County.

2. In parallel indicate to the Bank and the City that the Receiver would strongly
encourage them to take one further attempt during that 30 day period to
bridge the gap between their two positions on a Sharing Formula but without
any minimum price thresholds, merely a City veto. M

3. Scale down the Receiver and its counsel’s activities to the bare minimum to
CONServe resources.

4. If, at the end of the 30 days, the Conditional LOI Purchaser has indicated a
willingness to proceed on an unconditional basis, then move to try and
formalize that interest.

5. If, in the alternative, at the end of the 30 days the Bank and the City have
reached an agreement on a Sharing Formula, then assess whether the Receiver

TORONTO: 497077\ (99252)
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feels, at that time, it is comfortable proceeding with a process that sees the
Land and the Building sold given the then cash position.

Failing which the Receiver will proceed to seek court approval to effect an
orderly hand over/back of the Mall as soon as possible, presumably at first
instance to Bayside Mall Limited but perhaps in reality to either the Bank or
the City and then obtain its discharge.

Advantages of Alternative 1

It provides the Bank with the 30 day option they requested

It does not force a Sharing Formula on the principal stakeholder, the Bank
until they are ready.

It provides both the Bank and the City one last chance to compromise and
reach an agreement

It provides the Receiver with quick exit strategy hopefully before we run out of
funds

Disadvantages of Alternative 1

Based on our experience we are pessimistic that the Conditional LOI Purchaser
will be able or inclined to move fast enough to waive their two major
conditions in 30 days.

Based on our experience we are pessimistic that, even if the Conditional LOI
Purchaser were to waive the two major conditions in 30 days, their price would
stay as stated in the LOL

In light of our discussions with the City and the County and their need for
council approval of major matters, we suspect that, even if agreement in
principle were to be reached, it would take further time for such agreements to
be approved by the respective councils and, given the cash position, time is not
on the side of the receivership, particularly if further extensive negotiation and
then drafting is required.

Alternative 2

e Attempt to conclude the lease extension negotiations with the County on an

expedited, take it or leave it basis.
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Advantages of Alternative 2

o If successful it provides a source of funding for parking garage repairs, protects
the position of the County as a tenant at the Mall and should enhance value

Disadvantages of Alternative 2

o Of itself and without further negotiation it does not directly address the
Receiver’s looming funding crisis.

» It does not provide a route to a successful sale of the Land and Building

o Negotiating a lease extension will require us to incur further professional costs

Alternative 3

1. Attempt to conclude, with court approval, an agreement with the City re Land
on the basis of the City’s current position. Pursue concurrent deal with County
re their lease.

2. Accrue but do not pay Receiver’s and legal fees until either funds obtained or
sale completed

Advantages of Alternative 3

o If fully successful, it is, in keeping with the Receiver’s earlier view, the option
with the prospect of providing the best outcome for all stakeholders.

e Provides a route by which the parking garage can be repaired in early 2015.

e Should ensure that cash reserves are not depleted

Disadvantages of Alternative 3

e This alternative is currently not supported by the principal stakeholder, the
Bank as the party with the prime economic interest in the Building.

e The City are asking not only to be able to veto any “unsuitable” potential
purchaser but also that they will receive an as yet unknown minimum amount
from any sale. On this basis we may never be able to effect a successful sale.

e Inlight of the funds now on hand, unreasonably high financial risk for the
Receiver and its legal counsel particularly given the lack of certainty re a
successful exit strategy

TORONTO: 497077\1 (99252)
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Alternative 4

e Proceed to seek court approval to effect an orderly hand over/back of the Mall
as soon as possible, presumably at first instance to Bayside Mall Limited but
perhaps in reality to either the Bank or the City and then obtain our discharge
as Receiver

Advantages of Alternative 4

e Brings closure to the receivership, hopefully before funds are exhausted,
allowing the prospect of a small repayment to the Bank of the Receiver’s
Certificate borrowings.

e The lifting of the Stay of Proceedings would allow the City to take whatever
steps it feels it is entitled to take to declare the Land Lease in default, to
terminate the Land Lease and, subject to whatever steps the Bank might take,
to take over the Mall

Disadvantages of Alternative 4

e It is not clear what will happen to the Mall after the discharge of the Receiver.
e Financially not an attractive prospect for the Bank.

Alternative 5

e Give the City and the County 30 days in which to make an offer to buy the
Building

Advantages of Alternative 5

e Allows key interested parties an opportunity to take control of a very unstable
situation

Disadvantages of Alternative 5
e Both the City and the County have so far declined to make such an offer
The Receiver’s Assessment of the Alternatives

None of the alternatives are “great”. We are inclined on balance to recommend the
pursuit of Alternative 1 at this time in order to allow the Bank to see if the
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Conditional LOI Purchaser is “real” and also to try and push the Bank and the City
to realize that, if it is not now too late, an agreement between them should be in both
of their best interests. Given the possible consequences and uncertainties for the City
and the County of our discharge we would recommend Alternative 5 in parallel to
Alternative 1.

Our second choice alternative is, unfortunately, Alternative 4 where we would move
to plan our exit, settle obligations and request our discharge.

The Impact of our Recommendations on the City and the County

We do not know how the City and the County will react to our recommendations or
to whatever advice and direction we receive from the court. We suspect that they will
be surprised at the speed with which we have had to change direction. Our dealings
with them have been cordial and professional and they may feel let down by our
recommendation. This would be unfortunate. We have tried to work in a manner
that respected their needs and processes. However, in receiverships, deals need to be
completed in a timely manner and, often, flexibility is required in order to get
agreements. When the Bank’s last Sharing Formula offer was rejected on April 30,
2014 without a change from the City’s March 31, 2014 position the die was cast and
our assessment of the alternatives since then has lead us to conclude that without a
very quick change in approach by all concerned, we do not have enough “runway” to
conclude a sale of the Mall, with or without the Land.

In Alternative I we are proposing allowing the City 30 days to see if an agreement can
be reached regarding the Land. In Alternative 5 we are proposing giving both the City
and the County 30 days in which to make an offer for the Mall. If we end up moving
to seek our discharge then the lifting of the Stay of Proceedings will give the City the
ability to take whatever steps it is entitled to do under the Land Lease.

All of which is respectfully submitted this 5* day of June, 2014

A. JOHN PAGE & ASSOGIATES INC.
COURT APPOINT CEIVER OF BAYSIDE MALL LIMITED

Al

xPage FCPA, FOA, CIRP
President
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Exhibits to the Fourth Report of A. John Page & Associates Inc.
as Court Appointed Receiver of Bayside Mall Limited
dated June 5, 2014

Initial Order

Land Lease and Amendments

September 17, 2013 Order to Remedy

Garage Condition Evaluation Update

May 27, 2014 Order to Remedy
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Confidential Memorandum re the Status of Negotiations

with the City and the County

Statement of Receipts and Disbursements H
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Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

Fifth Report (without exhibits)



Court File No. CV-12-9911-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

ICICI BANK CANADA
Applicant

-and-
BAYSIDE MALL LIMITED
Respondent

FIFTH REPORT OF THE COURT APPOINTED RECEIVER
OF BAYSIDE MALL LIMITED

Dated August 11, 2014

Introduction

Pursuant to a motion heard on December 5, 2012, the Honourable Mr. Justice
Wilton-Siegel appointed A. John Page & Associates Inc. as receiver and manager
("the Receiver") of the assets, undertakings and properties of Bayside Mall Limited
(“Bayside”) used in connection with a business pursuant to Section 243 (1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and Section 101 of
the Courts of Justice Act, R.S.0. 1990, c. 43, as amended. A copy of the Order of the
Honourable Mr. Justice Wilton-Siegel dated December 5, 2012 (“the Initial
Order”) is attached as Exhibit "A".

The principal asset of Bayside is a 245,598 leasable square foot shopping mall
(“Bayside Mall”, “the “Mall” or “the Building”) located at 150-202 Christina St.

N., Sarnia, Ontario on leased land (“the Land”) owned by the City of Sarnia (“the

TORONTO: 4970771 (99252)
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City”) pursuant to a land lease (“the Land Lease”).

On January 28, 2013 the Receiver made its First Report to the Court (“the First

Report”).

On February 12, 2013 the Receiver made its Supplement to the First Report (“the

Supplement to the First Report”).

On February 15, 2013 the Receiver issued a Notice of Motion asking, among other
things, for an order directing the former property manager of Bayside Mall, SAMAK
Management & Construction Inc. (“SAMAK?”), to remit $155,580.93 to the
Receiver, being the amount of rent collected from tenants of the Bayside Mall by

SAMAK for the month of December 2012 (“the December Rents”).

By order of the Honourable Mr. Justice Wilton-Siegel dated February 21, 2014 the
activities of the Receiver set down in the First Report and the Supplement to the First
Report were approved. The fees and expenses of the Receiver and its then primary
counsel, Heath Whiteley, to January 31, 2013 were also approved. The fees and
expenses of the Receiver’s independent counsel, Gardiner Roberts LLP, to December

31, 2012 were also approved.

On February 28, 2013 the Receiver made its Second Supplement to the First Report
to provide the court with an update of certain information relating to the December

Rents matter.

In light of the subsequent bankruptcy of SAMAK the motion for an order directing
SAMAK to remit the December Rents to the Receiver was adjourned by the court to

a date to be determined. It now seems likely that that motion will never proceed.
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On April 16, 2013 the Receiver made its Second Report to the Court (“the Second
Report”).

By order of the Honourable Mr. Justice Wilton-Siegel dated April 25, 2013 the
activities of the Receiver set down in the Second Report were approved. The Receiver
was authorized to enter into a two year lease extension agreement with the major
tenant of the Mall, The County of Lambton (“the County”). The receipts and
disbursements set down in the Statement of Receipts and Disbursements contained
in the Second Report, together with the fees and expenses of the Receiver and its

counsel to March 31, 2013 were also approved.

On October 23, 2013 the Receiver made its Third Report to the Court (“the Third
Report”).

By order of the Honourable Madam Justice Thorburn dated November 7, 2013 the
activities of the Receiver set down in the Third Report were approved. The receipts
and disbursements set down in the Statement of Receipts and Disbursements

contained in the Third Report, together with the fees and expenses of the Receiver

and its counsel to September 30, 2013 were also approved.

On June 5, 2014 the Receiver made its Fourth Report to the Court (“the Fourth

Report”).

By order of the Honourable Mr. Justice McEwan dated June 16, 2014 (“the June 16,
2014 Order”) the activities of the Receiver set down in the Fourth Report were
approved. The Statement of Receipts and Disbursements contained in the Fourth

Report together with the fees and expenses of the Receiver and its counsel to May 31,
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2014 were also approved. A copy of the June 16, 2014 Order is attached as Exhibit
IIB 77.

The June 16, 2014 Order also ordered and directed the Receiver to proceed in
accordance with Alternatives 1 and 5 as set down in the Fourth Report, (collectively

“the Thirty Day Strategy”).
Notice to Reader

In preparing this Report and making some of the comments contained in the Report,
the Receiver has been provided with unaudited financial and other information from
a variety of sources. While the Receiver has no reason to believe that such
information is not materially correct, readers should note that the Receiver has not
formally audited or reviewed such information. In this Report nothing of a material
nature is believed to turn on the information not otherwise audited or reviewed for

accuracy.

All capitalized terms used herein and not otherwise defined are as defined in the

Fourth Report.
Background

We attach as Exhibit “C” a copy of the body of the Fourth Report which provides
relatively current background information on the Mall and the Receivership. It also

provides details of the Thirty Day Strategy.
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Purpose of this Report

o To provide the court with information on the activities of the Receiver since its
Fourth Report and in particular with respect of the Thirty Day Strategy

e To seek an increase in the Receiver’s borrowing limit by $250,000 to $1 million

e To authorize the Receiver to enter into an agreement with the City regarding the
joint sale of the Land and the Building

o To authorize the Receiver to enter into a lease extension agreement with the
County on behalf of Bayside

o To seek approval of the activities of the Receiver and its Statement of Receipts
and Disbursements as described in this Report

e To seek approval for the fees and disbursements of the Receiver, Heath Whiteley,
and the Receiver’s independent legal counsel, Gardiner Roberts, for the period

from June 1 — July 31, 2014 as set down in fee affidavits.
The Activities of the Receiver in proceeding with the Thirty Day Strategy

The June 16, 2014 Order directed the Receiver to proceed with the Thirty Day
Strategy namely to proceed with Alternatives 1 and 5 as set down in the Fourth

Report.
Alternative 1 was to:

o Agree to the Bank’s request that we allow the Conditional LOI Purchaser 30
days to “firm up” their interest, presumably by having urgent discussions with
the City and the County.

e In parallel indicate to the Bank and the City that the Receiver would strongly
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encourage them to take one further attempt during that 30 day period to
bridge the gap between their two positions on a Sharing Formula but without
any minimum price thresholds, merely a City veto.

o Scale down the Receiver and its counsel’s activities to the bare minimum to
CONSErve resources.

e If, at the end of the 30 days, the Conditional LOI Purchaser has indicated a
vvilliﬁgness to proceed on an unconditional basis, then move to try and
formalize that interest.

e If, in the alternative, at the end of the 30 days the Bank and the City have
reached an agreement on a Sharing Formula, then assess whether the Receiver
feels, at that time, it is comfortable proceeding with a process that sees the
Land and the Building sold given the then cash position.

o Failing which the Receiver will proceed to seek court approval to effect an
orderly hand over/back of the Mall as soon as possible, presumably at first
instance to Bayside Mall Limited but perhaps in reality to either the Bank or

the City and then obtain its discharge.
Alternative 5 was to:

e Give the City and the County 30 days in which to make an offer to buy the

Building
We took the following steps to comply with the June 16, 2014 Order:

The Conditional LOI Purchaser - As detailed in the Fourth Report, the Bank
had indicated that they would support us approaching the potential purchaser

that had submitted the highest (on face value) of the conditional LOIs earlier
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in the year and giving them 30 days to “firm up a deal”. As ordered and
directed in the June 16, 2014 Order we communicated this opportunity to the
Conditional LOI Purchaser. Colliers responded, indicating that they were
acting for the Conditional LOI Purchaser. We note that in May 2013 we had
signed a listing agreement with Colliers, that Colliers had marketed the
Building for us and were privy to the LOIs we had received and our assessment
of those LOIs. We had let the Colliers listing agreement lapse in February
2013 and the over holding period in the listing agreement had only ended a
few days earlier. We emailed back to Colliers, expressing concern over this
conflict of interests but also repeating the purpose of our communications with

the Conditional LOI Purchaser. We asked that the Conditional LOI Purchaser

immediately contact us to discuss the opportunity to firm up a deal further.

We copied the Conditional LOI Purchaser on that email. We did not receive
any response from either the Conditional LOI Purchaser or from Colliers and
have concluded that the Conditional LOI Purchaser was not interested in the

prospect of quickly firming up a deal for the Building at that time.

The Sharing Formula — Immediately after the June 16, 2014 court hearing we
hosted a meeting between ourselves, counsel for the Bank and counsel for the
City to discuss whether it would be possible to bridge the gap between the two
positions on a “Sharing Formula” that would set out how the proceeds of any
joint sale of the Land and the Building would be divided between the City and
the Receiver. A tentative agreement was reached relating to the Sharing
Formula and the joint marketing of the Land and the Building that was refined
and then affirmed by the City council on June 30, 2014 and supported by the

Bank (“the Sharing Formula Agreement”). We provide further details later
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in this report.

A Sale to Either the City or the County — We asked both the City and the
County if they wished to make an offer to buy the Building in the 30 days

after the June 16, 2014 court date. Both indicated to us that they did not.

Reassessment of Alternatives — We reviewed the situation in mid July 2014.
As noted earlier we had reached an important agreement with the City,
supported by the Bank, regarding the joint sale of the Land and Building. As
detailed later we had also secured a commitment from the Bank to provide us

with additional funding that would address our short term cash crisis.

We therefore decided to endeavour to move forward, with court approval

where appropriate, generally as follows:

e Formalize and seek court approval of the Sharing Formula Agreement

e Seek court approval to an increase in the borrowing capacity of the Receiver
to $1 million

e Borrow an additional $250,000 from the Bank

e Attempt to conclude a lease extension agreement with the County in a
manner that addressed the parking garage repair concern

e Select a listing broker for a joint sale of the Land and the Building

e Assist that broker with the preparation of marketing materials and assembly
of a comprehensive data room

e Market the Land and the Building together
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The Sharing Formula Agreement

The Sharing Formula Agreement provides for the joint sale of the Land and Building
with a pre agreed division of the proceeds of such a sale. The Sharing Formula
Agreement also provides that the City will be supplied information on the credentials,
experience, vision and financial strength of a potential purchase and allows the City a
veto over whether an offer from that purchaser is acceptable. The City will also be
provided with information as to whether an offer will likely mean that the City will

receive more or less than a threshold set by them.

The Sharing Formula Agreement has now been formalized (“the Formalized
Sharing Formula Agreement”). A copy of the Formalized Sharing Formula
Agreement is attached as Exhibit “D”. City council approved the Formalized Sharing
Formula Agreement at a council meeting on July 21, 2014, subject receipt of
satisfactory written confirmation of support from the Bank. The Bank subsequently
confirmed in writing that they supported and agreed with our application for

authorization to execute the Formalized Sharing Formula Agreement.

As detailed in the Fourth Report, interest in the Building alone had been
underwhelming and we attributed much of that lack of serious interest to the
uncertainties caused by the Land Lease. It was and is our view that a joint sale of the
Land and the Building should be in the best interests of all stakeholders. We think
that the Formalized Sharing Formula Agreement, providing as it does for a joint sale
of the Land and the Building, is a reasonable balance between these interests. It has
been agreed to by the two key stakeholders, the City and the Bank. We are therefore

seeking an order approving the Formalized Sharing Formula Agreement and
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authorizing the Receiver entering into it so that we can proceed and attempt to

market the Land with the Building.
The County of Lambton

As noted in the Fourth Report and earlier in this Report, the County is the largest
tenant in the Mall. Through the winter and early spring of 2014 we had been in
negotiations with the County regarding an extension to their lease that, among other
things, would include a mechanism for funding certain repairs to the Mall parking
garage. At the date of the Fourth Report we had put those negotiations on hold
pending seeing if a Sharing Formula agreement with the City could be reached. This
was because the County had indicated that any lease extension would be conditional

on us reaching such an agreement with the City.

As noted earlier we have now reached an agreement with the City. We therefore
reopened negotiations with the County. We and County staff have reached an
agreement in principle in accordance with a term sheet (“the Term Sheet”) attached
as confidential Exhibit “E”. The Term Sheet contains commercial sensitive
information and we are asking that it be sealed. The Term Sheet is subject to

approval by the County council and by the court.

The two key County council committees will be asked to “approve” the Term Sheet
at meetings on August 21, 2014. If approved, the full County council will be asked on
September 3, 2014 to pass a formal resolution authorizing County staff to enter into
a lease with Bayside Mall Limited substantially in accordance with the terms set

down in the Term Sheet.
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Normally we would not seek court approval to enter into a lease until after County
council had indicated that it had “approved” the Term Sheet. However time is of the
essence so we are seeking court approval in parallel to the Term Sheet being

presented to council for approval.

A lease substantially in accordance with the terms on the Term Sheet is, in our
opinion, of great benefit to the Mall. It provides a guaranteed income stream from a
major tenant for an extended period of time while also providing a mechanism for

undertaking certain parking garage repairs.

We are therefore asking for court to authorize and approve us entering into a lease,
on behalf of Bayside Mall Limited, substantially in accordance with the terms on the

Term Sheet, providing the County council has given its approval.
Other Tenants and Leasing Generally

Two smaller tenants, Hogan’s Pharmacy and Vinnis, are in the process of vacating
their units. We have agreed to a one year lease extension with another smaller tenant,
Beanzz. We are in the process of finalizing a new five year leasing arrangement with
an existing tenant, Anjema Eye Institute, that will see them take on a slightly larger
unit. We anticipate needing to undertake a limited amount of construction work to

facilitate this move.

We continue to not be actively attempting to locate tenants for vacant space because
such a process takes time and is expensive, in terms of commissions, Receiver’s and
legal fees and of any required lease hold improvements. In addition new tenancies

bind the Mall and its image. However we have had a few larger expressions of
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interest. We have indicated to those parties that we might entertain a simple, quick
turnkey leasing arrangement if it could be put in place prior to our remarketing the
property without any significant build out costs. In the alternative we have indicated
that, if the interested party was prepared to wait, we would refer their interest to a

purchaser of the Mall.
The Parking Garage

As noted in the Fourth Report the Bayside Mall parking garage is subject to the May
27, 2014 Order to Remedy issued by the City Building Department. Larlyn, our
property manager, have been ensuring that the periodic inspections required under
the May 27, 2014 Order to Remedy have continued to be performed and we are not

aware of any serious concerns emanating from those inspections that require action.

The May 27, 2014 Order to Remedy also lists as a “Required Remedial Step” that an
professional engineer be engaged by December 1, 2014 to proceed with the design,
specifications and tendering of certain garage repairs. At the present time, if the
County Term Sheet is approved by both the County council and the court and if a
new lease is promptly entered into substantially in accordance with the terms of the
Term Sheet then we will be in a position to engage a professional engineer prior to

December 1, 2014 and move to complete the parking garage repairs in question.
Fees and Expenses of the Receiver and its Legal Counsel

In the Fourth Report we commented that, in light of the fact that the Bank and the
City had been unable to agree upon a satisfactory Sharing Formula, we had expanded

the use of our independent counsel, Gardiner Roberts. We also commented that, in
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light of this and of our lack of funds we thought it inappropriate to continue to pay

Mr. Whiteley’s fees from the funds held by us as Receiver.

In light of the fact that we now have a Sharing Formula Agreement with the City
supported by the Bank and, in addition, a funding commitment given by the Bank
(see later), we think that we will be able to reduce the time required by Gardiner
Roberts and think it is appropriate to revert to the practice of paying Mr. Whiteley’s
fees from the Receivership account, given that much of his activity is in assisting us
and for the benefit of the receivership. The Bank have indicated that this method of

paying Mr. Whiteley is acceptable to them.

The fees and expenses of the Receiver, Heath Whiteley and the Receiver’s
independent counsel, Gardiner Roberts, relating to their activities from June 2014 to

July 2014 were as follows:

A. John Page & Associates Inc.

Month Hours Fees HST Total
June 2014 92 .49 $30,288.19 $3,937.46 $34,225.65
July 2014 93 .48 33,831.14 4.398.05 38,229.19

Total 185.97 $64,119.33 $8,335.51 $72,454.84
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Heath Whiteley
Period Fees HST Total
June 2014 $10,760.00 $1,398.80 $12,158.80
July 2014 12,520.00 1,627.60 14,147.60
Total $23,280.00 $3,026.40 $26,306.40
Gardiner Roberts
Period Fees Disbursements HST Total
June 2014 $12,305.00 $902.13 $1,716.93 $14,924.06
July 2014 10,731.50 132.50 1,412.32 12,276.32
Total $23,036.50 $1,034.63 $3,129.25 $27,200.38

The Receiver, Mr. Whiteley and Gardiner Roberts are submitting fee affidavits to the

court concurrent with the submission of this Report and are asking the court to

approve these fees and disbursements.

Banking, the Receiver's Statement of Receipts and Disbursements and its

Potential Shortage of Cash

At the commencement of this assignment, we opened up receivership bank accounts

at Royal Bank of Canada and at ICICI Bank Canada. Shortly after their appointment

as property manager Larlyn opened up a separate account at Royal Bank of Canada

(“the Larlyn Royal Account”) for use in the management of the Bayside Mall.

Attached as Exhibit "F” is a copy of the Receiver's Interim Statement of Receipts and
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Disbursement from December 5, 2012 to August 11, 2014 combining the three
accounts (“the R&D”). The R&D does not include any transactions flowing through
the Larlyn Royal Account after June 30, 2014 as these have yet to be reported to us.
The funds shown as being on hand are deceptively large because they include
$89,509 of prepaid rent and a reserve held by Larlyn of approximately $66,000 to
cover uncashed cheques and unpaid liabilities incurred by them to June 30, 2014. At
the date of the Report the Receiver has therefore perhaps “only” $100,000 of free
cash and it has certain cost obligations including giving notice to its property
manager, if it were to disengage as Receiver. It also has an outstanding HST deemed
trust claim of about $24,000 and has to finalize and settle the HST accounting for its

period of operations.

The fees and disbursements of the Receiver, Mr. Whiteley and Gardiner Roberts for
October 2013 through to July 2014 are included as disbursements in the R&D. We

are asking the court to approve the R&D.

In the Fourth Report we noted that the Receiver’s cash position had been
deteriorating. We indicated that we were very concerned that we would have
insufficient funds to carry on with the receivership for very much longer. In light of
the Sharing Formula Agreement with the City, the Bank has agreed to provide us
with an additional $250,000 to permit us to continue with the receivership and to
jointly market the Land with the Building. The Initial Order permits us to borrow up
to $750,000. Since we have already borrowed that amount from the Bank we are

asking the Court to increase our borrowing limit to $1,000,000.
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All of which is respectfully submitted this 11" day of August, 2014

A. JOHN PAGE & ASSOCIATES INC.
COURT APPOINTED RECEIVER OF BAYSIDE MALL LIMITED

A 40

A. JohnPage FCPA, FC§/, CIRP
President
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Exhibits to the Fifth Report of A. John Page & Associates Inc.
as Court Appointed Receiver of Bayside Mall Limited
dated August 11, 2014

Initial Order

June 16, 2014 Order

The Fourth Report (without exhibits)

Formalized Sharing Formula Agreement

Confidential Exhibit - County Term Sheet
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Statement of Receipts and Disbursements
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Court File No. CV-12-9911-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

ICICI BANK CANADA
Applicant

-and-

BAYSIDE MALL LIMITED

Respondent

SIXTH REPORT OF THE COURT APPOINTED RECEIVER
OF BAYSIDE MALL LIMITED

Dated January 21, 2015

Introduction

Pursuant to a motion heard on December 5, 2012, the Honourable Mr. Justice
Wilton-Siegel appointed A. John Page & Associates Inc. as receiver and manager
("the Receiver") of the assets, undertakings and properties of Bayside Mall Limited
(“Bayside”) used in connection with a business pursuant to Section 243 (1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and Section 101 of
the Courts of Justice Act, R.S.0. 1990, c. 43, as amended. A copy of the Order of the
Honourable Mr. Justice Wilton-Siegel dated December 5, 2012 (“the Initial
Order”) is attached as Exhibit "A".

The principal asset of Bayside is its leasehold interest in a 245,598 leasable square
foot shopping mall (“Bayside Mall”, “the “Mall” or “the Building”) located at
150-202 Christina St. N., Sarnia, Ontario on leased land (“the Land”) owned by the
City of Sarnia (“the City”) pursuant to a land lease.

On January 28, 2013 the Receiver made its First Report to the Court (“the First
Report”).

On February 12, 2013 the Receiver made its Supplement to the First Report (“the
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Supplement to the First Report”).

On February 15, 2013 the Receiver issued a Notice of Motion asking, among other
things, for an order directing the former property manager of Bayside Mall, SAMAK
Management & Construction Inc. (“SAMAK?”), to remit $155,580.93 to the
Receiver, being the amount of rent collected from tenants of the Bayside Mall by
SAMAK for the month of December 2012 (“the December Rents”).

By order of the Honourable Mr. Justice Wilton-Siegel dated February 21, 2014 the
activities of the Receiver set down in the First Report and the Supplement to the First
Report were approved. The fees and expenses of the Receiver and its then primary
counsel, Heath Whiteley, to January 31, 2013 were also approved. The fees and
expenses of the Receiver’s independent counsel, Gardiner Roberts LLP, to December
31, 2012 were also approved.

On February 28, 2013 the Receiver made its Second Supplement to the First Report
to provide the court with an update of certain information relating to the December
Rents matter.

In light of the subsequent bankruptcy of SAMAK the motion for an order directing
SAMAK to remit the December Rents to the Receiver was adjourned by the court to
a date to be determined. It now seems likely that that motion will never proceed.

On April 16, 2013 the Receiver made its Second Report to the Court (“the Second
Report”).

By order of the Honourable Mr. Justice Wilton-Siegel dated April 25, 2013 the
activities of the Receiver set down in the Second Report were approved. The Receiver
was authorized to enter into a two year lease extension agreement with the major
tenant of the Mall, The County of Lambton (“the County”). The receipts and
disbursements set down in the Statement of Receipts and Disbursements contained
in the Second Report, together with the fees and expenses of the Receiver and its
counsel to March 31, 2013 were also approved.

On October 23, 2013 the Receiver made its Third Report to the Court (“the Third
Report”).

By order of the Honourable Madam Justice Thorburn dated November 7, 2013 the
activities of the Receiver set down in the Third Report were approved. The Statement
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of Receipts and Disbursements contained in the Third Report, together with the fees
and expenses of the Receiver and its counsel to September 30, 2013 were also
approved.

On June 5, 2014 the Receiver made its Fourth Report to the Court (“the Fourth
Report”). A copy of the body of the Fourth Report is attached as Exhibit “B”.

By order of the Honourable Mr. Justice McEwan dated June 16, 2014 (“the June 16,
2014 Order”) the activities of the Receiver set down in the Fourth Report were
approved. The Statement of Receipts and Disbursements contained in the Fourth
Report together with the fees and expenses of the Receiver and its counsel to May 31,
2014 were also approved.

The June 16, 2014 Order also ordered and directed the Receiver to proceed in
accordance with Alternatives 1 and 5 as set down in the Fourth Report.

On August 11, 2014 the Receiver made its Fifth Report to the Court (“the Fifth
Report”). A copy of the body of the Fifth Report is attached as Exhibit “C”.

By order of the Honourable Mr. Justice Hainey dated August 20, 2014 (“the August
20, 2014 Order”) the activities of the Receiver set down in the Fifth Report were
approved. The Statement of Receipts and Disbursements contained in the Fifth
Report together with the fees and expenses of the Receiver and Gardiner Roberts to
July 31, 2014 were also approved. The Receiver’s borrowing limit was increased by
$250,000 to $1 million. An agreement between the Receiver and the City with
respect to the joint marketing of the Land and Building was approved. The Receiver
was also authorised to enter into a lease agreement with the County substantially in
accordance with a confidential term sheet attached to the Fifth Report. A copy of the
August 20, 2014 Order is attached as Exhibit “D”.

Notice to Reader

In preparing this Report and making some of the comments contained in the Report,
the Receiver has been provided with unaudited financial and other information from
a variety of sources. While the Receiver has no reason to believe that such
information is not materially correct, readers should note that the Receiver has not
formally audited or reviewed such information. In this Report nothing of a material
nature is believed to turn on the information not otherwise audited or reviewed for
accuracy.
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All capitalized terms used herein and not otherwise defined are as defined in the
Fourth and Fifth Reports.

Background

The copies of the bodies of the Fourth Report and the Fifth Report, attached as
Exhibits “B” and “C”, provide relatively current background information on the Mall
and the Receivership. They also provide details of the challenges that faced the
Receiver in the spring of 2014 that lead the Receiver to seek the advice and directions
of the court and subsequent developments leading up to the issuance of the Fifth
Report.

Purpose of this Report

e To provide the court with information on the activities of the Receiver since its
Fifth Report

e To authorize the Receiver to enter into agreements for certain repairs to the Mall
parking garage

e To seek approval of the activities of the Receiver and its Statement of Receipts
and Disbursements as described in this Report and in particular the entering into
a new lease with the County and the signing of a listing agreement with CBRE
Limited. .

e To seek approval for the fees and disbursements of the Receiver and the Receiver’s
independent legal counsel, Gardiner Roberts, for the period from August 1 -
December 31, 2014 and of Heath Whiteley from June 1 to December 31, 2014 as
set down in fee affidavits.

The Receiver’s Go Forward Strategy

As detailed in the Fifth Report, as at August 2014 our go forward strategy was to
endeavour to proceed, with court approval where appropriate, generally as follows:

e To enter into the Sharing Formula Agreement with the City

e To borrow an additional $250,000 from the Bank

» To finalize our negotiations of a lease extension agreement with the County
in a manner that addressed the parking garage repair concern

¢ To then engage a professional engineer and move towards completing
certain parking garage repairs

e To select and engage a listing broker for a joint sale of the Land and the
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Building

o To assist that broker with the preparation of marketing materials and
assembly of a comprehensive data room

e To have that broker market the Land and the Building together

The Sharing Formula Agreement

The August 20, 2014 Order authorized the Receiver to enter into the Sharing
Formula Agreement with the City. The Sharing Formula Agreement provides for the
joint sale of the Land and Building with a pre agreed division of the proceeds of such
a sale. The Sharing Formula Agreement also provides that the City will be supplied
information on the credentials, experience, vision and financial strength of a potential
purchase and allows the City a veto over whether an offer from that purchaser is
acceptable. The City will also be provided with information as to whether an offer
will likely mean that the City will receive more or less than a threshold set by them.

The Formalized Sharing Formula Agreement has now been executed by both the City
and the Receiver.

The County of Lambton

The County is the largest tenant in the Mall occupying approximately a quarter of
the space. Through the winter and early spring of 2014 we had been in negotiations
with the County regarding an extension to their lease that, among other things, would
include a mechanism for funding certain repairs to the Mall parking garage. At the
date of the Fourth Report we had put those negotiations on hold pending seeing if an
agreement could be reached with the City for a joint sale of the Land and the
Building. This was because the County had indicated that any lease extension would
be conditional on us reaching such an agreement with the City.

Once we had reached the agreement with the City described in the Fifth Report as
the Sharing Formula Agreement we reopened negotiations with the County. We and
County staff reached an agreement in principle in accordance with a term sheet dated
July 31, 2014 (“the Term Sheet”) that was attached as a confidential exhibit to the
Fifth Report. The August 20, 2014 Order authorized us to enter into a lease
extension agreement on behalf of Bayside with the County substantially in
accordance with the terms set out in the Term Sheet.

As noted in the Fifth Report, since time was of the essence we had sought approval
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for the Term Sheet prior to it being approved by the County council. Obtaining that
approval and negotiating a form of lease agreement with the County substantially in
accordance with the terms of the Term Sheet has been more problematic and time
consuming that we had initially anticipated. The County and their council had a
number of concerns that had to be addressed before council would give its approval.
We understand Council gave its approval on October 1, 2014. A new lease with the
County (“the New County Lease”), substantially in accordance with the Term
Sheet, was fully executed on November 11, 2014. We have attached a copy of the
New County Lease as confidential Exhibit “E”. The New County Lease contains
commercially sensitive information and we are asking that it be sealed.

The Parking Garage

As noted in the Fourth Report, the Bayside Mall parking garage is subject to the May
27, 2014 Order to Remedy issued by the City Building Department. Larlyn Property
Management Ltd. (“Larlyn”), our property manager, have been ensuring that the
periodic inspections required under the May 27, 2014 Order to Remedy have
continued to be performed and we are not aware of any serious concerns emanating
from those inspections that require prompt action.

The May 27, 2014 Order to Remedy also lists as a “Required Remedial Step” that an
professional engineer be engaged by December 1, 2014 to proceed with the design,
specifications and tendering of certain garage repairs. It is our understanding that the
repairs the City Building Department is referring to are those described as “Repair
Strategy One” in the Garage Condition Evaluation Update dated May 8, 2014
prepared by our engineers, Halsall Associates (“Halsall”). We will define these repairs
to be the “Parking Garage Repairs”.

The Term Sheet and then the New County Lease require that the Parking Garage
Repairs be completed and state that the County will provide funding for the Parking
Garage Repairs. Such funding is to be repaid, with interest, through a deduction from
the rent payable over an approximately 30 month period.

Immediately after being advised that the County council had approved a form of
lease extension substantially in accordance with the terms of the Term Sheet we
moved to engage Halsall to undertake design and tender services with respect to the
Parking Garage Repairs. Our engagement with Halsall was formalized on October 28,
2014, over a month ahead of the December 1, 2014 deadline in the May 27, 2014
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Order to Remedy.

Since that time Halsall have completed the design plans and put the Parking Garage
Repairs out to tender to six construction companies. We also understand that they
have submitted those design plans to the City Building Department and have
obtained a building permit for the Parking Garage Repairs.

Halsall provided us with their reporting letter dated December 22, 2014 in which
they recommended that we engage SMID Construction Limited (“SMID”). We
attach a copy of the reporting letter as Exhibit “F”.

The bid package issued by Halsall re the Parking Garage Repairs had been worded as
if this were a normal contract. A post tender addendum (“the Post Tender
Addendum”) was issued to the top two bidders, SMID and Maxim Group
Contracting Limited (“Maxim”) to reflect the fact that Bayside is in receivership.
Both SMID and Maxim were asked to reaffirm their bids and their estimated
duration of work from the date that is one day after court approval. The Post Tender
Addendum also provided for a $10,000 bonus if the work is fully completed on or
before the estimated full completion date. This bonus was added to the Post Tender
Addendum by the Receiver because, within the context of the ongoing marketing
process, it is essential that the Parking Garage Repairs are performed as quickly as
possible and completed prior to any sale of the Mall being closed. This bonus gives
the contractor an added incentive to expedite their work to that end.

Both SMID and Maxim reaffirmed their bids. The Receiver has therefore signed a
contract with SMID (“the SMID Contract”), subject to court approval, for the
performance of the role of “Contractor” with respect to the Parking Garage Repairs. A
copy of the SMID Contract is attached as Exhibit “G”.

The Receiver has also signed a contract with Halsall (“the Halsall Contract”), also
subject to court approval, for the performance of the role of “Consultant” with
respect to the Parking Garage Repairs. A copy of the Halsall Contract together with a
breakdown prepared by Halsall showing how they calculated their fee is attached as
Exhibit “H”. The Receiver has reviewed these documents and regards Halsall's fee
quote as reasonable. Halsall have significant knowledge of the state of the parking
garage and of the Parking Garage Repairs. The Receiver does not recommend
delaying the commencement of the Parking Garage Repairs in order to get alternative
quotes for the work to be performed by Halsall. In fact any such delay could be quite
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prejudicial to the successful marketing and sale of the Mall.

The Receiver is asking the Court to approve both the SMID Contract and the Halsall
Contract.

Marketing the Property

In late August 2014 we sent out a request for proposals (“RFP”) to market the Land
and Building to the following five realtors:

Royal LePage (London),

CBRE Limited (“CBRE”)(Toronto),

Colliers International (London),

Gleed Commercial (London) and

e DTZ Barnicke (“DTZ”) (London and Sarnia).

We attach a copy of the RFP as Exhibit “I”. We gave the realtors until September 9,
2014 to provide us with their proposals. We obtained responses from four of the five,
the fifth, DTZ, indicated they had a conflict as they were acting for a potential
buying group. We reviewed the proposals and selected CBRE. We signed a listing
agreement with them dated September 17, 2014. We attach a copy of the listing
agreement as Exhibit “J”. We have subsequently agreed with CBRE to offer
cooperating brokers a fee of 1.5%.

We have worked with CBRE to assemble documents for their web based data room
and to draft a flier and a confidential information memorandum promoting the Land
and Building.

In particular we have had Halsall update the Building Condition Report they had
prepared in 2013 and have had a copy of the updated Building Condition Report
posted in the CBRE data room.

The marketing was launched on November 20, 2014 and is ongoing.

We will provide further information on the marketing of the Land and Building in a
subsequent report.

Other Tenants and Leaéing Generally

We continue to not be actively attempting to locate tenants for vacant space because
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such a process takes time and is expensive, in terms of commissions, Receiver’s and
legal fees and of any required lease hold improvements. In addition new tenancies
bind the Mall and its image.

We were however approached by an existing tenant, Anjema Eye Institute
(“Anjema”), who wanted more space and a five year lease commitment. Anjema’s
lease with the Mall had expired and they were renting a 2,755 square foot unit on a
month to month basis at a net rent of $10 psf pa. We have signed a new five year
leasing arrangement with them for an expanded 3,111 square feet of space at an
increased net rental rate of $13.50 psf pa. As part of our agreement with them we
have contracted to pay for approximately $17,000 of leasehold improvement work,
an amount that will be recovered from increased rent in just over a year. This lease
renewal enhances the value of the Mall and, with the County renewal and the
planned parking garage repairs, sends a signal to the existing tenants and other
interested parties that the Mall has a future.

Larlyn and Operations Generally
Larlyn are continuing to act as property manager of the Mall.
Media Enquiries

The receivership of the mall continues to be news in the Sarnia area and we have
undertaken a number of newspaper interviews on its status.

Property Taxes

Property taxes due and unpaid as at January 31, 2015 are $978,299.58. We have
made no payments to the City on account of property taxes to date.

We were able to get the taxes reduced by $54,969.29 on account of our 2013
vacancy rebate application. We are having our property tax consultants, Altus Group,
file a similar rebate application for 2014. Altus Group are also overseeing the appeal
that we had them file of the MPAC Property Assessment for 2013 — 2016. We
understand that a pre-hearing conference call has been scheduled for mid May 2015
to discuss the appeal.

Fees and Expenses of the Receiver and its Legal Counsel

The fees and expenses of the Receiver and the Receiver’s independent counsel,
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Gardiner Roberts, relating to their activities from August to December 2014 and of
Heath Whiteley from June to December 2014 were as follows:

A. John Page & Associates Inc.

Month Hours Fees HST Total
August 2014 64.60 $21,777.00 $2,831.01 $24,608.01
September 2014 105.19 38,751.23 5,037.66 43,788.89
October 2014 116.90 43,259.58 5,623.75 48,883.33
November 2014 108.11 39,934 .93 5,191.54 45,126.47
December 2014 71.18 26,771.22 3,480.26 30,251.48

465.98 $170,493.96 $22,164.22 $192,658.18

Heath Whiteley
Period Covered Fees HST Total
June, 2014 $10,760.00  $1,398.80 $12,158.80
July, 2014 12,520.00 1,627.60 14,147.60
August, 2014 9,000.00 1,170.00 10,170.00
September, 2014 4,600.00 598.00 5,198.00
October, 2014 7,400.00 962.00 8,362.00
November/December 2014 8,200.00 1,066.00 9,266.00

$52,480.00 $6,822.40 $59,302.40

Gardiner Roberts

Month Fees Disbursements HST Total
August, 2014 $3,635.50 $381.35 $522.19 $4,539.04
September, 2014 17,012.50 182.25 2,235.32 19,430.07
October, 2014 6,180.50 378.25 852.64 7,411.39
November, 2014 3,564.00 75.27 473.11 4,112.38
December, 2014 8,452.00 118.75 1,114.20 9,684.95

$38,844.50 $1,135.87 $5,197.46 $45,177.83

The Receiver, Mr. Whiteley and Gardiner Roberts are submitting fee affidavits to the
court concurrent with the submission of this Report and are asking the court to
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approve these fees and disbursements.
Banking and the Receiver's Statement of Receipts and

At the commencement of this assignment, we opened up receivership bank accounts
at Royal Bank of Canada and at ICICI Bank Canada. Shortly after their appointment
as property manager Larlyn opened up a separate account at Royal Bank of Canada
(“the Larlyn Royal Account”) for use in the management of the Bayside Mall.
Attached as Exhibit “K” is a copy of the Receiver's Interim Statement of Receipts and
Disbursement from December 5, 2012 to January 20, 2015 combining the three
accounts (“the R&D™). The R&D does not include any transactions flowing through
the Larlyn Royal Account after November 30, 2014 as these have yet to be reported
to us.

The fees and disbursements of the Receiver, Mr. Whiteley and Gardiner Roberts
through to December 2014 are included as disbursements in the R&D. We are asking
the court to approve the R&D.

In the Fourth Report we noted that the Receiver’s cash position had been
deteriorating. We indicated that we were very concerned that we would have
insufficient funds to carry on with the receivership for very much longer. As
authorized by the August 20, 2014 Order the Receiver borrowed an additional
$250,000 from the Bank. The receivership cash flow is also about to benefit from
increased rental receipts from the New County Lease. Therefore the Receiver no
longer has an immediate potential shortage of cash with which to cover monthly
receivership costs including normal operating expenses.

kk kok Kk

All of which is respectfully submitted this 21st day of January, 2015

A. JOHN PAGE & ASSOCIATES INC.
RECEIVER OF BAYSIDE MALL LIMITED

A
A, FCA, CIRP

. Johin Page F
President
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Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
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Seventh Report (without exhibits)



Court File No. CV-12-9911-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

ICICI BANK CANADA
Applicant

-and-

BAYSIDE MALL LIMITED

Respondent

SEVENTH REPORT OF THE COURT APPOINTED RECEIVER
OF BAYSIDE MALL LIMITED

Dated May 19, 2015

Introduction

Pursuant to a motion heard on December 5, 2012, the Honourable Mr. Justice
Wilton-Siegel appointed A. John Page & Associates Inc. as receiver and manager
("the Receiver") of the assets, undertakings and properties of Bayside Mall Limited
(“Bayside”) used in connection with a business pursuant to Section 243 (1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and Section 101 of
the Courts of Justice Act, R.S.0. 1990, c. 43, as amended. A copy of the Order of the
Honourable Mr. Justice Wilton-Siegel dated December 5, 2012 (“the Initial
Order”) is attached as Exhibit "A".

The principal asset of Bayside is its leasehold interest in a 245,598 leasable square
foot shopping mall (“Bayside Mall”, “the “Mall” or “the Building”) located at
150-202 Christina St. N., Sarnia, Ontario on leased land (“the Land”) owned by the
City of Sarnia (“the City”) pursuant to a land lease.

On January 28, 2013 the Receiver made its First Report to the Court (“the First
Report”).

On February 12, 2013 the Receiver made its Supplement to the First Report (“the
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Supplement to the First Report”).

On February 15, 2013 the Receiver issued a Notice of Motion asking, among other
things, for an order directing the former property manager of Bayside Mall, SAMAK
Management & Construction Inc. (“SAMAK?”), to remit $155,580.93 to the
Receiver, being the amount of rent collected from tenants of the Bayside Mall by
SAMAK for the month of December 2012 (“the December Rents”).

By order of the Honourable Mr. Justice Wilton-Siegel dated February 21, 2014 the
activities of the Receiver set down in the First Report and the Supplement to the First
Report were approved. The fees and expenses of the Receiver and its then primary
counsel, Heath Whiteley, to January 31, 2013 were also approved. The fees and
expenses of the Receiver’s independent counsel, Gardiner Roberts LLP, to December
31, 2012 were also approved.

On February 28, 2013 the Receiver made its Second Supplement to the First Report
to provide the court with an update of certain information relating to the December
Rents matter.

In light of the subsequent bankruptcy of SAMAK the motion for an order directing
SAMAK to remit the December Rents to the Receiver was adjourned by the court to
a date to be determined. It now seems likely that that motion will never proceed.

On April 16, 2013 the Receiver made its Second Report to the Court (“the Second
Report”).

By order of the Honourable Mr. Justice Wilton-Siegel dated April 25, 2013 the
activities of the Receiver set down in the Second Report were approved. The Receiver
was authorized to enter into a two year lease extension agreement with the major
tenant of the Mall, The County of Lambton (“the County”). The Statement of
Receipts and Disbursements contained in the Second Report, together with the fees
and expenses of the Receiver and its counsel to March 31, 2013 were also approved.

On October 23, 2013 the Receiver made its Third Report to the Court (“the Third
Report”).

By order of the Honourable Madam Justice Thorburn dated November 7, 2013 the
activities of the Receiver set down in the Third Report were approved. The Statement
of Receipts and Disbursements contained in the Third Report, together with the fees
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and expenses of the Receiver and its counsel to September 30, 2013 were also
approved.

On June 5, 2014 the Receiver made its Fourth Report to the Court (“the Fourth
Report”). A copy of the body of the Fourth Report is attached as Exhibit “B”.

By order of the Honourable Mr. Justice McEwen dated June 16, 2014 (“the June 16,
2014 Order”) the activities of the Receiver set down in the Fourth Report were
approved. The Statement of Receipts-and Disbursements contained in the Fourth
Report together with the fees and expenses of the Receiver and its counsel to May 31,
2014 were also approved.

The June 16, 2014 Order also ordered and directed the Receiver to proceed in
accordance with Alternatives 1 and 5 as set down in the Fourth Report.

On August 11, 2014 the Receiver made its Fifth Report to the Court (“the Fifth
Report”). A copy of the body of the Fifth Report is attached as Exhibit “C”.

By order of the Honourable Mr. Justice Hainey dated August 20, 2014 the activities
of the Receiver set down in the Fifth Report were approved. The Statement of
Receipts and Disbursements contained in the Fifth Report together with the fees and
expenses of the Receiver and Gardiner Roberts to July 31, 2014 were also approved.
The Receiver’s borrowing limit was increased by $250,000 to $1 million. An
agreement between the Receiver and the City with respect to the joint marketing of
the Land and Building and subsequent sharing of proceeds from a sale (“the Sharing
Formula Agreement”) was approved. A copy of the Sharing Formula Agreement is
attached as Exhibit “D”. The Receiver was also authorised to enter into a lease
agreement with the County substantially in accordance with a confidential term sheet
(“the Term Sheet”) attached to the Fifth Report.

On January 21, 2015 the Receiver made its Sixth Report to the Court (“the Sixth
Report”). A copy of the body of the Sixth Report is attached as Exhibit “E”.

By order of the Honourable Mr. Justice Newbould dated January 29, 2015 (“the
January 29, 2015 Order”) the activities of the Receiver set down in the Sixth
Report were approved including the entering into of a new lease with the County
effective June 1, 2014 (“the New County Lease”). The Statement of Receipts and
Disbursements contained in the Sixth Report together with the fees and expenses of
Gardiner Roberts to December 31, 2014 were also approved. The Receiver’s contracts



Page 4
Seventh Report to the Court
May 19, 2015

with Halsall Associates (“Halsall”) and SMID Construction Limited (“SMID”) for
certain repairs to the parking garage were also approved.

On February 5, 2015 the Receiver made its Supplement to the Sixth Report.

By order of the Honourable Mr. Justice Newbould dated March 3, 2015 the fees of
the Receiver to December 31, 2014 were approved.

By order of the Honourable Madam Justice Conway dated April 14, 2015 the fees
and expenses of Heath Whiteley to December 31, 2014 were approved.

Notice to Reader

In preparing this Report and making some of the comments contained in the Report,
the Receiver has been provided with unaudited financial and other information from
a variety of sources. While the Receiver has no reason to believe that such
information is not materially correct, readers should note that the Receiver has not
formally audited or reviewed such information. In this Report nothing of a material
nature is believed to turn on the information not otherwise audited or reviewed for
accuracy.

All capitalized terms used herein and not otherwise defined are as defined in the
Fourth, Fifth and Sixth Reports.

Background

The copies of the bodies of the Fourth Report, the Fifth Report and the Sixth Report,
attached as Exhibits “B”, “C” and “E”, provide relatively current background
information on the Mall and the receivership. They also provide details of the
challenges that faced the Receiver in the spring of 2014 that lead the Receiver to seek
the advice and directions of the court and subsequent developments leading up to the
issuance of the Fifth Report and the Sixth Report.

Purpose of this Report

o To provide the court with information on the activities of the Receiver since its
Sixth Report

o To seek approval of the activities of the Receiver and its Statement of Receipts
and Disbursements as described in this Report
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e To seek approval for the fees and disbursements of the Receiver, the Receiver’s
independent legal counsel, Gardiner Roberts, and Heath Whiteley for the period
from January 1 — April 30, 2015 as set down in fee affidavits

e To seek the advice and direction of the court regarding the options available to
the Receiver given the inability of the Receiver to effect a sale of the Land and
Building

The Receiver’s Go Forward Strategy

As detailed in the Sixth Report, as at January 2015 our go forward strategy was to
endeavour to proceed, with court approval where appropriate, generally as follows:

e To undertake the Parking Garage Repairs

e To conclude our joint marketing of the Land and Building in accordance
with the Sharing Formula Agreement, to receive and assess Letters of Intent
and then proceed to try and conclude a sale of the Land and Building

The Parking Garage

As noted in the Fourth Report, the Bayside Mall parking garage is subject to the May
27, 2014 Order to Remedy issued by the City Building Department.

The May 27, 2014 Order to Remedy lists as “Required Remedial Steps” that, among
other things, engineering drawings to obtain a permit for certain parking garage
repairs (“the Parking Garage Repairs”) be submitted by March 1, 2015 and that
the Parking Garage Repairs be commenced by May 1, 2015.

The January 29, 2015 Order approved contracts with Halsall and SMID to perform
the Parking Garage Repairs. We executed these contracts and both Halsall and SMID
have moved diligently to undertake the Parking Garage Repairs. The engineering
drawings were submitted before March 1, 2015 and the Parking Garage Repairs have
now been completed. We have yet to receive all the invoices relating to the Parking
Garage Repairs but understand that they will total approximately $100,000 less than
the budgeted amount of $485,000 plus HST. We are in the process of having the
City cancel the outstanding Order to Remedy.

The funding for the Parking Garage Repairs is, as noted later, being provided by the
County in accordance with the terms of the New County Lease.
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Marketing the Property

As detailed in the Sixth Report, we signed a listing agreement with CBRE Limited
(“CBRE”) dated September 17, 2014 for the marketing of the Land jointly with the
Building. The listing agreement expired on March 12, 2015 and was extended by us
to May 15, 2015.

The marketing was launched on November 20, 2014.

We attach as Exhibit “F” a confidential memorandum (“the Marketing
Memorandum”) providing details of the marketing of the Land and Building
together with copies of CBRE’s periodic reporting letters and copies of the letters of
intent (“LOIs”) received from potential purchasers.

As detailed further in the Marketing Memorandum, we established an earliest LOI
date of February 12, 2015 and encouraged interested parties to submit a non binding
LOI to us by that date setting down the price and any other key conditions of their
interest. By mid February 2015 we had received four LOIs of which we felt two were
worthy of moving to Stage 2 of the Receiver’s Sales Process where potential
purchasers would be allowed to convert their non binding LOIs into a formal binding
offer to purchase in the form of the Receiver’s standard agreement of purchase and
sale.

The City and County Vetos

Pursuant to the Sharing Formula Agreement (Exhibit “D”) and the New County
Lease both the City and the County had the right to veto any potential purchaser.
The Sharing Formula Agreement detailed the precise terms of the veto right and the
“Credentials and Vision Information Package” that the City and County wished to
receive from potential purchasers who had been found by the Receiver worthy of
moving to Stage 2 of the Receiver’s Sales Process. The Sharing Formula Agreement
also provided that the Receiver must indicate to the City whether the LOI submitted
by a potential purchaser would likely result in a recovery to the City in excess of a
threshold to be set by them.

As detailed in the Marketing Memorandum, on February 26, 2015 we presented two
bidders’ LOIs and Credentials and Vision Information Packages to the City and the
County for approval. We indicated that neither LOI would likely result in a recovery
to the City of in excess of their threshold.
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Both bidders’ proposals were rejected by the City council.

We attach as Exhibit “G” a redacted copy of a letter we sent to the City of Sarnia
councillors dated March 17, 2015 asking them to reconsider their veto. They did not.

The County has recently followed the City’s lead and has also vetoed the two bidders.

To date we have not received any other LOIs that we feel are worthy of moving to
Stage 2 of the Receiver’s Sales Process.

The Sharing Formula Agreement had a “Sunset Date” of May 15, 2015 such that if
there was no binding Agreement of Purchase and Sale (“APS”) for the sale of the
Land and Building by the Sunset Date then the City’s willingness to consider a joint
sale of the Land with the Building pursuant to the Sharing Formula Agreement would
end.

The City did indicated that they would still be prepared to review LOIs up until the
Sunset Date and, if satisfactory, would be open to an extension of the Sunset Date to
enable a binding APS to be negotiated and signed. However the uncertainty created
in the market place by the rejection of two otherwise seemly credible bidders appears
to have had the effect of extinguishing whatever interest might have remained in the
Mall.

In the circumstances we did not receive any new attractive LOIs prior to the Sunset
Date and the Sharing Formula Agreement expired.

The County of Lambton

The County is the largest tenant in the Mall occupying approximately a quarter of
the space. As detailed in the Sixth Report we were able to negotiate a new lease with
the County (“the New County Lease”), substantially in accordance with the Term
Sheet, The New County Lease was fully executed on November 11, 2014.

The Initial Term of the New County Lease was for seven years, expiring on May 31,
2021.

However, the New County Lease provided that, if there is no binding APS for the sale
of the Land and Building by the Sunset Date then the term of the New County Lease
would automatically truncate to May 14, 2017. Given our earlier comments, that has
now happened.
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Pursuant to the New County Lease, the County have been providing the funding
required for the Parking Garage Repairs. This funding is to be repaid by a monthly
deduction from rent such that all the funding together with interest will have been
repaid prior to May 14, 2017.

Ongoing Cash Flow

The Receiver’s ongoing monthly cash flow is comprised of two major components,
cash flow related to operations and the professional fees of the Receiver and its legal
counsel.

The monthly operational cash flow is seasonal and volatile. The Receiver is
monitoring performance to a budget prepared by Larlyn but it is only in the second
half of the subsequent month that the actual results for the previous month are
known. The major swings in monthly cash flow relate to utility costs (gas and hydro)
which are much higher in the winter months. Snow removal is another significant
seasonal expense. There are also unanticipated repair costs. Rent received from
certain tenants is subject to adjustment the following year when certain costs eg
property taxes and common area maintenance costs are known. All of these factors
make it hard for the Receiver to “know” what the operational cash flow is on a timely
basis. Since the signing of the New County Lease payments to the Receiver from
Larlyn on account of operations have improved somewhat. However the Receiver
anticipates that this trend will reverse through the summer as the County will start to
withhold between $15,000 and $20,000 per month (plus HST) from rent to recover
their funding of the Parking Garage Repairs, tenants with a monthly rent of over
$8,000 (plus HST) are vacating and (as detailed later) since the space the County is
occupying is being designated exempt from property tax with effect from January 1,
2015, the County’s payment towards property taxes of almost $8,000 (plus HST) per
month will likely cease shortly and amounts already paid re 2015 will likely be
reimbursed through a deduction from rent or a refund.

The receivership professional fees have varied monthly depending on the activities
undertaken. Even if the Receiver were to attempt to minimize these costs by stopping
all activity except for overall monitoring of Larlyn and operations, the Receiver is of
the view that, absent additional funding (which it does not expect to receive), it
would be imprudent to continue operations after the fall when utility costs etc. will
be expected to rise significantly.
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The Options Now Available to the Receiver

We are of the view that, absent a change of outlook at City council, a joint sale of the
Land and the Building is not achievable at this time. We had previously concluded
that, given the size of the back taxes, a sale of the Building alone ie the leasehold
interest of Bayside Mall Limited in Bayside Mall was not achievable at that time.

The New County Lease is now due to terminate on May 14, 2017. The County have
previously informed us that it would take them about two years to relocate the
various services they provide from Bayside Mall and we therefore suspect that they
will have to start making plans for that move very shortly.

The lease of the second largest tenant, Sun Media Corporation (“Sun Media”), is
due to expire on January 31, 2016. Sun Media have already vacated their space and
have no interest in a lease renewal. Another larger tenant, Canadian Blood Services, is
vacating this summer.

The options available therefore seem to be as follows:

I. The Expedited Departure Option - Move to relinquish possession of the Mall
and obtain our discharge as Receiver at the earliest practical opportunity

The Receiver can develop and implement a disengagement plan on notice to
tenants and other stakeholders for handing back of the management of the
Mall to Bayside Mall Limited or some other party or, failing that, the
abandonment of the Mall, the finalization of all related accounting and
administrative matters and the preparation of an application for its discharge
as Receiver of Bayside Mall Limited.

2. The Thirty Day Option - Contact the City and see if, in light of the
information conveyed in this report, there is any interest in quickly concluding a
different agreement for the joint sale of the Land and the Building ie one without any
reference to a threshold and without any veto.

To date, dealings with the City have been time consuming and therefore costly
in terms of fees. They have also not produced a successful sale of the Land and
Building. To the extent that the City speaks “as one” we do not seem to be
able to deliver what the City seems to want from the sale of Bayside Mall. In
light of this history, we are reluctant to enter into any further negotiations
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with the City for some form of extension to the Sharing Formula Agreement
unless it is very clear from the outset that we can reach that agreement quickly
and that, once reached, we can move to conclude a sale of the Land and
Building without further input from the City or the County. The process to
date, where the City has vetoed the two potentially satisfactory LOIs and has,
in addition, “spooked” the market, makes any other approach less than
desirable. Since time is of the essence we have already commenced pursuing
this option. We supplied a draft of this report to A. Habas, counsel to the City
and the County, and, as well as asking for her and her clients’ comments,
indicated that if this option were to be viable we would need an agreement
within 30 days of the date we supplied the draft ie by June 15, 2015. Initial
feedback suggests that this option is not achievable. We note that we would
also need to be able to resurrect the long term New County Lease within the
same time period and at the same time remove the County’s veto right. If it is
clear that we cannot achieve these objectives in that 30 day period we propose
moving to pursue Option 3.

3. The Alternative Thirty Day Option

Promptly list leasehold interest ie just the Building at a price having regard to
the LOIs for the Land and Building submitted recently and the outstanding
property taxes. Have CBRE contact previously interested parties and attempt
to solicit within 30 days an unconditional LOI at or close to the listing price. If
successful, attempt to quickly draft and sign a binding APS and then seek
court approval prior to closing the sale. If not successful, pursue Option 1.

If we find we have to pursue the Expedited Departure Option we plan to liaise with
both the City and the County in an attempt to work with them to minimize the
practical implications of our departure.

Other Tenants and Leasing Generally

We continue to not be actively attempting to locate tenants for vacant space because
such a process takes time and is expensive, in terms of commissions, Receiver’s and
legal fees and of any required lease hold improvements. In addition new tenancies
bind the Mall and its image.

Attempting to locate tenants is also at odds with the Receiver’s expectation that it
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will be taking steps to disengage from the Mall.

We were however approached by Dr. Warren, an optometrist, who wanted to sign a
lease on a month to month basis with a 90 day termination notice clause for an
existing 793 square foot suite. We have signed this lease on behalf of Bayside Mall
Limited because no initial leasehold improvements were required and it provides a
small amount of additional income to the Mall.

Since the Sixth Report the following tenants have vacated or have indicated that they
are about to vacate the Mall:

e Canadian Blood Services
e Sun Media

e Subway

e Meridian Hearing

Larlyn and Operations Generally

Larlyn Property Management Ltd. (“Larlyn”), our property manager, is continuing
to act as property manager of the Mall.

Media Enquiries

The receivership of the mall continues to be news in the Sarnia area and we have
been interviewed by the press on its status.

Property Taxes

Property taxes due and unpaid as at May 29, 2015 will be $1,159,550.94 rising to
$1,170,961.91 the following day. We have made no payments to the City on account
of property taxes to date. Of the amount due and unpaid, approximately $697,000
represents taxes charged since the date the Receiver was appointed, ignoring penalties
and interest and vacancy rebate credits. The Receiver does not currently have
sufficient funds to pay the outstanding taxes.

The amount of property taxes owed is likely significantly lower than the current
outstanding amount for two reasons, which are explained in further detail below: (1)
taxes are currently being levied on the basis of an assessed property value of
$7,110,000 (significantly higher than what our marketing efforts have shown to be
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the market value) and this assessment is under appeal; and (2) the County has filed
for a separate assessment asking that the space occupied by them be tax exempt.

Property Tax Appeal

Our property tax consultants, Altus Group (“Altus”), are overseeing the appeal that
we had them file of the MPAC property assessment for 2013 — 2016. We understand
that a pre-hearing conference call has been scheduled for mid May 2015 to discuss
the appeal. Altus has also filed a vacancy rebate application for 2014. The vacancy
rebate for 2013 resulted in a tax rebate of $54,969 which was credited to the
property tax account.

Given the issues and options detailed earlier in this report, it is not clear whether or
not the Receiver should incur the cost of trying to get the property assessment and
property tax bill reduced. However, as noted later, the magnitude of the potential
reduction is very high. Therefore, until such time as the direction of this file is much
clearer, we propose continuing the appeal and any material property tax rebate
application.

The property assessment under appeal is $7,110,000. Given the upper limits to the
value of Bayside Mall established through our sales process, we will be instructing
Altus to assert that a very significant reduction in the property value is in order. Such
a reduction would significantly reduce the amount of the property tax arrears. It
ought to also enhance the value of the Mall to prospective purchasers.

County Application for Separate Assessment

The New County Lease stipulated that the County will apply for a separate
assessment for the space occupied by them for property tax purposes. In that regard
the County has designated the space occupied by them as a “Municipal Capital
Facility” under the Municipal Act with the effect that, from January 1, 2015, that
portion of the Mall should be exempt from property taxes.

The impact of this designation on the assessment and therefore the property taxes
due for the balance of the Mall has yet to be determined. Having regard to the tax
exempt status of the primary tenant, it should however further reduce the taxes
payable, perhaps significantly.

Pending clarification and formalization of various aspects of this designation the
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County has been paying rent of $7,644.31 plus HST each month on account of
property taxes. The total amount paid in this regard (covering the period from
January 1 to March 31, 2015) that is included in the Statement of Receipts and
Disbursements attached to this report (see later) is $22,932.93 plus HST.

Current Status

Since its appointment the Receiver has collected “Additional Rent” amounts from
tenants on account of common area costs and property taxes. There are a number of
methods of calculating the amount of Additional Rent due by a tenant. Some are
fixed amounts independent of “actual”. Some are ambiguous, particularly in a
situation where actual costs/ taxes levied are affected by the large empty portion of
the Mall. In the case of the major tenant, the County, the amount paid was a
negotiated amount not directly related to “actual” property taxes. All rent, whether
basic rent or Additional Rent, has been deposited into the Larlyn Royal Account and
used for operations. As noted later, Larlyn have forwarded surplus funds to the
Receiver each month. As described in previous reports to the court, the Receiver did
not make payments towards the outstanding taxes and used all rent proceeds to pay
operating costs, insurance premiums and professional fees. The aim was to have the
property tax arrears paid out of the joint proceeds from the sale of the Land and
Building and the Sharing Formula Agreement provided a mechanism for this to
happen.

However, as detailed earlier in this Report, given that the City has vetoed two bids
from seemingly credible purchasers, it now seems likely that there will be no sale of
the Mall through the receivership and therefore that the property tax arrears will not
and cannot be paid by the Receiver.

The ultimate amount of the property tax arrears is not currently known as the current
arrears will likely be reduced significantly once the appeal of the tax assessment has
been heard and determined.

Fees and Expenses of the Receiver and its Legal Counsel

The fees and expenses of the Receiver, its primary legal counsel, Heath Whiteley, and
its independent counsel, Gardiner Roberts, relating to their activities from January to
April 2015 were as follows:

A. John Page & Associates Inc.



Page 14
Seventh Report to the Court

May 19, 2015

Month Hours Fees HST Total

January 2015 110.75 $39,463.83 $5,130.30 $44,594.13
February 2015 73.61 27,483.05 3,572.80 31,055.85
March 2015 72.18 25,584.30 3,325.96 28,910.26
April 2015 63.89 22,580.71 2,935.49 25,516.20
Total 320.43 $115,111.89 $14,964.55 $130,076.44
Heath Whiteley

Period Fees Disbursements HST Total
January — March, 2015 $21,360.00 $0.00 $2,776.80 $24,136.80
April 2015 6,480.00 0.00 842.40 7,322.40
Total $27,840.00 $0.00 $3,619.20 $31,459.20

Gardiner Roberts

Period Fees Disbursements HST Total

January 2015 $26,908.00 $457.00 $3,557.45 $30,922.45
February 2015 8,459.00 196.75 1,125.25 9,781.00
March 2015 7,552.50 48.25 988.10 8,588.85
April 2015 2,177.50 189.89 307.76 2,675.15
Total $45,097.00 $891.89 $5,978.56 $51,967.45

The Receiver, Mr. Whiteley and Gardiner Roberts are submitting fee affidavits to the
court concurrent with the submission of this Report and are asking the court to
approve these fees and disbursements.

Banking and the Receiver's Statement of Receipts and Disbursements

At the commencement of this assignment, we opened up receivership bank accounts
at Royal Bank of Canada and at ICICI Bank Canada. Shortly after their appointment
as property manager, Larlyn opened up a separate account at Royal Bank of Canada
(“the Larlyn Royal Account”) for use in the management of the Bayside Mall.
Attached as Exhibit “H” is a copy of the Receiver's Interim Statement of Receipts and
Disbursement from December 5, 2012 to May 19, 2015 combining the three
accounts (“the R&D”). The R&D does not include any transactions flowing through
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the Larlyn Royal Account after March 31, 2015 as these have yet to be reported to
us.

The fees and disbursements of the Receiver, Mr. Whiteley and Gardiner Roberts
through to April 2015 are included as disbursements in the R&D. We are asking the
court to approve the R&D.

Although the R&D suggests that the Receiver has approximately $366,000 on hand,
there are a number of claims on those funds. For example, $119,000 represents funds
in the Larlyn Royal Account to cover outstanding cheques and payables as at March
31, 2015. $23,000 represents amounts paid by the County on account of property
taxes for 2015 that will likely be either refunded or deducted from future rent once
the designation of their space as property tax exempt is finalized. There is also an
outstanding deemed trust claim re unpaid HST of about $24,000.

The Receiver is therefore concerned that it might run out of funds before being able
to effect an orderly handover of the Mall to another party and will therefore continue
to closely monitoring its cash flow going forwards as it likely moves to disengage.

The Receiver currently anticipates being only able to repay a very small portion of the
$1 million it has borrowed from the Bank secured on Receiver’s Certificates.

¥k kk kok

All of which is respectfully submitted this 19th day of May, 2015

A. JOHN PAGE & ASSOCIATES INC.
COURT APPOI D RECEIVER OF BAYSIDE MALL LIMITED

per:

A) n agé' CHA, FCA, CIRP
President
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Exhibits to the Seventh Report of A. John Page & Associates Inc.
as Court Appointed Receiver of Bayside Mall Limited
dated May 19, 2015

Initial Order

Fourth Report (without exhibits)

Fifth Report (without exhibits)

Sharing Formula Agreement

Sixth Report (without exhibits)

Marketing Memorandum
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Redacted letter to the City of Sarnia Councillors dated
March 17, 2015

Statement of Receipts and Disbursements H

SADATA\WP\CLIENTS\SARNIA\TORONTO-#583164-V1-DRAFT_-_SEVENTH_REPORT _(AJPV6).DOCX



Exhibit "F"

Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

August 3, 2015 Marketing Memorandum



Confidential Exhibit

Filed Separately



Exhibit "G"

Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

Wilsondale APS



Confidential Exhibit

Filed Separately
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Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

Encumbrances to be Vested Off Title



ENCUMBRANCES TO BE DISCHARGED, RELEASED OR VESTED OFF

PIN NO. 43268-0043 LT

1.

13.

14.

15.

Instrument No. L282253 registered May 28, 1970, Lease with Louis Maltin trading under firm
name and style “Sarnia Bargain Homes”

Instrument No. [372883 registered August 21, 1975, Notice of Lease with The Toronto-
Dominion Bank;

Instrument No. L380359 registered December 15, 1975, Notice of Lease with Walkers Stores
Limited;

Instrument No. L479012 registered August 27, 1980, Assignment of Lease to The Corporation of
the City of Sarnia;

Instrument No. L510927 registered September 2, 1982, Notice of Lease with Reitmans Inc.

Instrument No. L511286 registered September 14, 1982, Notice of Lease with The Great Atlantic
& Pacific Co. of Canada Ltd.

Instrument No. L513711 registered November 12, 1982, Agreement with The Great Atlantic &
Pacific Company of Canada.

Instrument No. L514139 registered November 19, 1982, Assignment of Atlantic & Pacific
Company of Canada Lease to S.E.C. Leaseholds Limited.

Instrument No. L514140 registered November 19, 1982, Assignment of The Toronto-Dominion
Bank Lease to S.E.C. Leaseholds Limited.

Instrument No. L519807 registered March 24, 1983, Assignment of Lease to The Cadillac
Fairview Corp. Limited.

Instrument No.L524381 registered June 15, 1983, Notice of Lease with Kinney Shoes of Canada
Ltd.

Instrument No. L524382 registered June 15, 1983, Notice of Lease with Bata Industries Ltd.

Instrument No. L524383 registered June 15, 1983, Notice of Lease with The Young Manufacturer
Inc.

Instrument No. L524384 registered June 15, 1982. Notice of Lease with Agnew Surpass Inc.

Instrument No. L524385 registered June 15, 1983, Notice of Lease with Garfield News Company
of Canada, Pantha Enterprises Limited, Swisslake Enterprises Limited cob Garfield.

Instrument No. L524386 registered June 15, 1983, Notice of Lease with Doulton Canada Inc.



17.

18.

19.

20.

21,

22,

23.

24,

25.

26.

27.

28.

29.

30.

31

32.

33.

34.

35.

Instrument No. 1L.524388 registered June 15, 1983, Notice of Lease with Imasco R. 1. Inc.
Instrument No. L524899 registered June 23, 1983, Notice of Lease with Reitmans Inc.

Instrument No. L529707 registered September 22, 1983, Notice of Lease with Multi Restaurants
Inc.

Instrument No. L529708 registered September 22, 1983, Notice of Lease with Tandy Electronics
Ltd.

Instrument No. L529709 registered September 22, 1983, Notice of Lease with 536587 Ontario
Ltd.

Instrument No. L539459 registered April 18, 1984, Notice of Lease with Peoples Jewellers
Limited.

Instrument No. L547633 registered October 1, 1984, Notice of Lease with The Cadillac Fairview
Corporation Limited.

Instrument No. L548511 registered October 22, 1984, Notice of Lease with 536587 Ontario
Limited.

Instrument No. L548976 registered October 31, 1984, Notice of Lease with Dylex Ltd.
Instrument No. L548977 registered October 31, 1984, Notice of Lease with Dylex Ltd.

Instrument No. L548979 registered October 31, 1984, Notice of Lease with Chateau Stores of
Canada Ltd.

Instrument No. L549222 registered November 6, 1984, Notice of Lease with K.J.s Restaurant
Ltd.

Instrument No. L549223 registered November 6, 1984, Notice of Lease with Suzy Shier (Canada)
Ltd.

Instrument No. L549224 registered November 6, 1984, Notice of Lease with Suzy Shier (Canada)
Ltd.

Instrument No. L551254 registered December 18, 1984, Notice of Lease with Canada Permanent
Mortgage Corporation.

Instrument No. L568513 registered November 21, 1985, Assignment of Lease to Wescan
Shopping Centres Inc.

Instrument No. 1928636 registered December 1, 2004 is a Charge to ICICI Bank Canada in the
principal amount of $6,500,000.00.

Instrument No. L928637 registered December 1, 2004 is A General Assignment of Rents.

Instrument No. LA 10087 registered April 20, 2007 is a Notice between Bayside Mall Limited and
ICICI Bank Canada.



36.

37.

38.

39.

40.

Instrument No. LA 10788 registered May 4, 2007 is a Notice of Charge of Lease between Bayside
Mall Limited and ICICI Bank Limited in the principal amount of $4,000,000.00.

Instrument No. LA103762 registered April 10, 2012 is a Notice of Charge of Lease between
Bayside Mall Limited and ICICI Bank Canada in the principal amount of $5,000,000.00.

Instrument No. LA116712 registered January 18, 2013 is a Construction Lien registered by
Steeplejack Services (Eastern) Ltd. in the amount of $22,140.00.

Instrument No. LA 118004 registered February 26, 2013 is a Certificate registered by Steeplejack
Services (Eastern) Ltd.

Instrument No. LA155219 registered July 28, 2015, Application to Register Court Order.

PIN NO. 43268-0106 LT

1.

Instrument No. L511286 registered September 14, 1982, Notice of Lease with The Great Atlantic
& Pacific Co. of Canada Ltd.

Instrument No. L928636 registered December 1, 2004 is a Charge to ICICI Bank Canada in the
principal amount of $6,500,000.00.

Instrument No. L928637 registered December 1, 2004 is a General Assignment of Rents.
Instrument No. LA9094 registered March 28, 2007 is a Land Registrar’s Order.

Instrument No. LA10087 registered April 20, 2007 is a Notice between Bayside Mall Limited and
ICICI Bank Canada.

Instrument No. LA 10788 registered May 4, 2007 is a Notice of Charge of Lease between Bayside
Mall Limited and ICICI Bank Limited in the principal amount of $4,000,000.00.

Instrument No. LA103762 registered April 10, 2012 is a Notice of Charge of Lease between
Bayside Mall Limited and ICICI Bank Canada in the principal amount of $5,000,000.00.

Instrument No. LA155219 registered July 28, 2015, Application to Register Court Order.



Exhibit "I"

Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

Land Lease
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AGREEMENT made this _)4< day of ﬁM , 1988,

BETWEE N:
THE CORPORATION OF THE CITY OF SARNIA
{hereinafter called the "Landlord")

OF THE FIRST_PART
- and -~

WESCAN SHOPPING CENTRES INC.
(hereinafter called the “Tenant")

OF THE SECOND PART

WHEREAS the Landlord, as landlord, and The Cadillac
Fairview Cerporation Limited ("Cadillac Fairview”) and Eaton
Properties Limited ("Eaton"), as tenant (as to 75% and 25%
undivided interests therein, respectively) entered into a Lease
made as of the 15th day of April, 1981, and registered in the
Registry Office for the Registry Division of Lambton (the "Land
Registry Office"§ " as Instrument Number 495101, with reference
to the development of the Sarnia Eaton Centre;

AND WHEREAS the Lease was amended and supplemented
by an Indenture made as of June 1, 1981 betwen the Landlord,
as landlord, and Cadillac Fairview and Eaton, as tenant, which
Indenture was registered in the Land Registry Office as Instrument
Number 511285;

AND WHEREAS the Lease and the Indenture are hereinafter
collectively referred to as the "Ground Lease";

AND WHEREAS by Assignment of Lease dated as of March
1, 1982, and registered in the Land Registry Office as Instrument
Number 514141 Eaton, as assignor, assigned to Cadillac Fairview,
as assignee, all of its 25% undivided interest, as tenant in
the Ground Lease and in the premises demised thereby;

AND WHEREAS by an Assignment of Lease made as of the
lst day of March, 1983, and registered in the Land Registry
Office as Instrument Number 519543, between cCadillac Fairview,
as assignor, and Wescan Shopping Centres Inc. ("Wescan"), as
assignee, Cadillac Fairview assigned to Wescan an undivided
fifty percent (50%) interest in the Ground Lease and  in the
premises demised thereby;

AUTH. B. L.
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AND WHEREAS by Sublease made of the 1lst day of March,
1983, and registered in the Land Registry Office as Instrument
Number 519547, between Cadillac Fairview, as sublandlord, and
Wescan, as subtenant, Cadillac Fairview subleased to Wescan
its remaining 50% undivided interest in the lands described
in Schedule "A" hereto and the premises constructed thereon
for a term expiring on August 19, 1985;

AND ﬁHEREAS the term of the aforementioned Sublease
expired on August 19, 1985 and Wescan, as subtenant thereunder,
by Surrender Agreement dated as of August 19, 1985 and registered
in the Land Registry Office as Instrument Number 568512,
surrendered +to Cadillaec Fairview, as sublandlerd thereunder,
the Sublease and its interest, as subtenant, in and to the
premises demised thereby;

AND WHEREAS by Assignment of Lease dated as of August
19, 1985; and registered in the Land Registry Office as Instrument
Ne. 568511, Cadillac Fairview, as assignor, assigned to Wescan,
as assignee, its remaining 50% undivided interest, as tenant,
in the Ground Lease and in the premises demised thereby;

AND WHEREAS the parties hereto wish to amend the Ground
Lease with reference to computation of Operating Costs (as defined
in the Ground Lease) of the Tenant.

NOW THIS AGREEMENT WITNESSETH THAT in consideration
of the terms of the Ground Lease and of the covenants and
provisoes herein, the parties hereto agree as follows:

1. The lands affected by this Agreement are described
in Schedule "A" hereto.

2. Article 1.01(bb)(N)(1l) is deleted and the following
substituted therefor:

"1.01(bb)(N)(1): The excess of the Gross Revenues
over the amounts determined in (A) to (J) and (M)
above;
by".
3. This Agreement shall be deemed to be effective from

b.}
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the 15th day of April, 1981,

IN WITNESS WHEREOF the parties have executed this
Agreement. '

THE CORPORATION OF THE CITY
OF SARNIA ' B

Per:

//

[ )
U WESCAN SHOPPING CENTRES INC.
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SCHZDULZ "A"

[~ 3

{

. PART 1

ALL AND SINGULAR- those certain parcels or tracts of land and
premises in the City of Sarnia, County of Lambton and Province
of Ontario composed of the following:

3

—
JE— )

vl

{a) Part of Lot 1 according to Registrar's Composite Plan Number
664 for the City of Sarnia, designated as Part 7 on Reference

Plan 25R-3518;

Subject to an easement for an existing storm sewer located
in part of Lochiel Street and part of former Lochiel Street
(now closed by By~Law Number 8188 of the City of Sarnia,
registered as Instrument Number 488095 fox the County of
Lambton), according to Registered Plan Number 14 for the City
of Sarnia, now known as Part of Lots 1, 5 and 10 according

to Registrar's Composite Plan Number 664 for the City of
Sarnia,designated as Parts 2 and 5 on Reference Plan 25R-3477;

E;j o

E:j( £

And subject to an easement for access to said storm

dewer, for excavation and working, for maintenance, repair,
restoration and replacement purposes over parts of Lochiel

Street and former Lochiel Street (closed as aforesaid),

according to Registered FPlan Number 14 for the City of Sarnia,

now known as Part of Lots 1, 5 and 10 according to Registrar's
Composite Plan Number 664 for the City of Sarnia, designated

as Parts 1, 2 and™3 on Reference Plan 25R-3477 from and below

the level of Lochiel Street, as the same may exist from time to
time; and over parts cf the former Lochiel Street (closed as
aforesaid) and the former Victoria Strest (also closed as aforesaid)
according to Registered Plan Number 14 for the City of Sarnia, now
known as Part of Lots 1, 5 and 10 according to Registrar's
Composite Plan Number 6§64 for the City of Sarnia, designated

as Parts 4, 5 and 6 on Reference Plan 25R=-3477 at and below the

] {iﬂ ] (Eij

ﬁw basement floor level of the Parking Structure as the same may

& exist from time to time;

D And subject to an easement through the ramps and driveways
of the Parking Structure for the passage of men and ecguipment

g for the purpese of the maintenance, repair or resplacement of

{T’ the said storm sewer; and the Corporation of the City of

] Sarnia, for the purpose of the said easements, may store
equipment and pile material relative to such maintenance,

N repair or replacement adjacent thereto in a2 manner consistent

U both with the efficient carrying out of the work, and minimizing

disturbance and inconvenience to the tenant under the lease
registered as Instrument No. 495101, both parties acting
reasonably; and

D (b} Part of Lot 10 according to Registrar's Composite Plan Number

e 664 for th:e City of Sarnia, designated as Part 8 on Referance
Plan 25P-2518; and lying at and below a plane having an elsvation
of 597.2G _=zet along the most easterly limit of said Part 8,

said plane inclining to an eslevation of 537.00 feet along the
westerly limit of said Part 8; elevations herein are referred to

tw City of Sarnia datum.
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PART 2

ALI, AND SINGULAR those certain parcels or tracts of land and

M premises in the City of Sarnia, County of Lambton and Province
L of Ontario composed of the following:

part of Lot 1, according to Registrar's Composite Plan
| ‘Number 664 for the City of Sarnia, designated as Part 12
= ‘on Reference Plan 25R-3518.
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SCHZIDLULZ "A"

ALL AND SINGULAR those certain parcels or tracts of land

et

and premises in the City of Sarnia, County of Lambton and
Province of Qntario Fompcsad of the following:

Parts of Lot lL according to Reglstrar's Composite Plan
Number 664 for|the City of Sarnia, designated as Parts 2 and

3 on Reference!Plan 25R-3518;

|

Subject to an easement for the benefit of the owners and’
occupants from time to time of Lot 9, according to Registrar
Composite Plan Number 664 for the City of Sarnia for the -
passage of pedestrians and vehicles over said Part 3 on
Reference Plan 25R-3518;

And subject to an easement toc maintain and repair a

manhole, storm sewer connections and that part of a

storm sewer lying north of said manhols, located within

said Part 3 on Reference Plan 25R-3518.

[ IETR



SCHEDULE "A"

PART 4A

ALL AND SINGULAR those certain parcels or tracts of land and
premises in the City of Sarnia, County of Lambton and Province
of COntario composed of the following:

(a) Part of Lot 1, according to Registrar's Compesite Plan
Mumber $64 for the City of Sarnia, designated as Part 4
on Reference Plan 25R-3518; and

{b) Part of Lot 1, according to Registrar's Composite Plan
Number 664 for the City of Sarnia, designated as Part 6
on Reference Plan 25R-3518 (at basement level only).

[ IR
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SCHEDULE “A"

PART 4B

ALL AND SINGULAR those certain parcels or tracts of land and
premises in the City of Sarnia, County of Lambton and Province
of Ontario composed of the following:

(a) Part of Lot 1, according to Registrar's Composite Plan
Number 664 for the City of Sarnia, designated as Part S
on Reference Plan 25R=-3518; and )

{(b) PFart of Lot 1, according to Registrar's Compesite Plan
Number 664 for the City of Sarnia, designated as Part 6 -
on Reference Plan 25R-3518 (not including the basement )
level).
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THIS INDENTURE made as of the lst day of June, 198l.

BETWEE N:

THE CORPORATION OF THE CITY OF SARNIA

(hereinafter called the "Landlord")

OF THE FIRST PART,

- and -

THE CADILLAC FAIRVIEW CORPORATION LIMITED
and EATON PROPERTIES LIMITED

(hereinafter collectively called the "Tenant")

OF THE SECOND PART.

WHEREAS the parties hereto entered intec a Lease
made as of the 15th day of April, 1981 (hereinafter called the

"said Lease"):

AND WHEREAS the parties hereto have agreed to amend

certain terms of the said Lease;

NOW THIS AGREEMENT WITNESSETH THAT the parties hereto
in consideration of $2.00 and the covenants and obligations
set forth in the said Lease and the provisoes hereinafter set

forth, agree as follows:

1. Sub-Clause 1.0l(r) "Initial Tenant Return" of the
said Lease is amended by adding at the ena thereof the
folléwing:

"or, in the event the Tenant has not arranged initial
permanent financing, "Initial Tenant Return" means the
suﬁ’of 0,02 plus a decimal fraction egual to 0.005 plus
the effecti&e rate of interest, as published by the
Bank of Canada in its Notice of Issue, payable on those
Government of Canada Bonds the date of issue of which

is clogsest to and prior to Opening Date and which have

a term of at least eleven (11) years;"



so that said Sub-Clause 1.01(r) "Initial Tenant Return"

; : of the said Lease will now read in full as follows:
"1.0l(r) "Initial Tenant Return" means the sum of 6.02
Plus ‘the quotient obtained by dividing:
(a) the equal annual amount necessary to amortize
(by edual monthly payments of blended principal
and interest% the,prig;na;igggreéate'principal

amount of the Tenant's initial permanent

financing of the Property over a term of years

; (equal to the term of such financing but not
less than 25 nor more than 30 years) at a rate
of interest equal to the nominal rate of
interest borne by such financing; by

(B)  the net proceeds of such financing;

or, in the event the Tenant has not arranged initial

perménenﬂ”financing, "Initial Tenant Return" means the

sum of 0.02 plus a decimal fraction egqual to 0.005 plus

the effective rate of interest, as published by the

Bank of Canada in its Notice of Issue, payable on those

Government of Canada Bonds the date of issue of which

is closest td and prior to Opening Date and which have

a term of at least eleven (11) years;"

- 2. Save as hereby amended the said Lease remains in
force and effect, and shall be read as if the amendment
provided for in this Agreement had always been contained

in the said Lease.

IN WITNESS WHEREOF the Parties hereto have executed

this Agreement. . a"hxi,‘i.ﬁ/

THE CORPORATION O%;??E CITY OF SARNIA

-,{S;:,(/‘ L44;1

Mayor

:,Clerk

T -‘ﬂ(”"
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THIS INDENTURE made as of the 15thday of aprii,

BETWEEN

1.01

context inconsistent therewi th,

1.01 shall have,

indentures,

THE CORPORATION OF THX CITY OF SARNIA

(hereinafter called the "Landlord"y,"

OF THE FIRST PARY,

= and -

THE CADILLAC FAIRVIEW CORPORATION LIMITED
(hereinafte? individually called "Cadillac
Fairview") and EATON PROPERTIES LIMITE.
(hereinafter individually called "Properties")
(hereinafter collectively called the "Penant")

OF THE SECOND PART,

ARTICLE I

Rl o.b,

DEFINITIONS

IN THIS INDENTURE unless there is something in the

tHe terms defined in this Section

for all purposes of this Lease and of all

leases or other instruments supplemental hereto or

confirmatory or amendatory Hé{ijf now or hereafter entered into

the meanings herein specified: )

(a)

(b)

"Additional Development Costs" means the cost

(calculated on the same basis as Initial Development

Costs, where relevant), of any capital improvement or

replacement, incurred after the Opening Date, which is
designed or_éalculated to maintain existing rental
revenue or to increase rental revenue to the extent that
the same is not chérged to Subtenants on a current or
amortized basis and deducted as an Operating Cost in the

determination of Net Participation Income;

"Additional Renewal Terms" means those portions.of the

Term referred to in Sections 2.04(¢c) and (d) and

N



"Additienal Renewal Term" means any one of such portions

of the Term;
(¢) "Additional Security" means an irrevocable letter of

credit, in form reasonably satisfactory to the Landlorxd,

for the lesser ofi

(a) -

25% of the estimated cost to the Tenant of
completing the construction of the Buildings,
and ’ , ‘

(B) Two Million Five Hundred Thousand Dollars

($2,500,000).

(d) "Additional Tenant Return" means the sum of 0.02 plus

the quotient obtained by dividing:

{a) . the equal annual améunt necessary to‘amortize
{by equal monthly payments of blended principal
and interest) the Eost of the relevant
Additional Development Costs over a term of
Years (equal to the expected 1life of the capital
improvement or repl acement determined by the
Tenant in accordance with generally accepted
accounting principies) at a rate of interest
€qual to the generally prevailing (at the time
the relevant Additional Development Costs are
_incurred) market-interest rate in Ontario for a
leasehold mortgage of a project similar to the

Development; by

(B) the estimated net proceeds of the hypothetical

financing contemplated in (A) above;

(e) "Buildings" means alil buildings, structures and

improvements now or at any time and from time to time

erected, constructed or situated upon the Demised Lang

during the Term, including without limitation all
fixtuyres, plant, and equipment of every kind and

description owned by the Tenant now or hereafter affixedq or
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{(g9)

{(h)

(i)

(3

(k)

(1)

1-3

attached or situate within such buildings, structures or

impyovements, and "Building" means any such building,

structure or improvement;
"Demiseqd Lang"

means the Stage 1 Land, the Stage 2 Lang,

the Stage 3 Land, the Stage 4A Lang and the Stage 4B Landg;

"Department Store" means that portion of the Buildings

indicateq as such on the Design Drawings;

"Design Drawings" ‘means those attached as Schedule "p"

hereto, as the same may be amended, from time to time, by

dgreement between the Parties hereto;

"Development" means. the Buildings erected or to he

erected on the Demised Land Pursuant to the terms of the

Development Agreement and this Lease;

"Deve%opmeht Agreement" means the agreement dated as of

the 2ng day of June, 1980, as amended, between the Landlord

and the Tenant, relating to the construction of the

Development and other matters;

"First Renewhl Term" means the portion of the Term referred

to in Section 2.04(b);

"Government Funding" means the lesser of;

(A) the total cost to the Landlord of:
(i) assembling the Demised Land;
(ii) demolition and removal of

improvements constructed on the.

Demiseq Land;

{(iii) the net carrying costs with respect

to the Demised Land; and

{iv) supplying the necessary services to
the Demiseg Land; apd )
(B) Nine Million Three Hundreg Thousanad ($9,300,000.00)
Dollars; v

"Gross Revenueg"® means all amounts. received by the Tenant

in its Capacity as tenant of the Demised Land including,
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(p)

without limitation:

(A} all rents ang revenues fronm Subtenanis;

(B) heating,'ventilating and air—conditioning
Capital angd Operating charges:

(C) recoveries of Impositioﬁs and operating costs
from Subtenants;

(D) revenue from parking facilities;

(E) accounts written off ang later recovered;

(F) amounts received by the Tenant for‘performing
Services to Subtenants;

(G) any other income which is normal (at the tine

received) for shopping centres similar to the

Development;

"herein",‘*hereof", "hereby", "hereunder", "hereto",
"heréiggfgér“ and similar expressions refer to this
Lease and not to any particular bParagraph, section or
Other portion thereof, unless there is something in the

subject matter or context inconsistent therewith;

"Impositions" Means all taxes, assessments, local
improvement rates, water and sewer rates, rates ang
charges, business taxes, licence ang pPermnit fees andg
Other governmental charges, genera] and spe;ial,
ordinary and extraordinary, foreseen and unforeseen, of
any kind and nature whatsoever which at any time during
the Term may be assessed, levied, confirmed, imposgd
Upon or grow or become due or bPayable out of or in
respect of the Property or any part thereof or any
apPpurtenances thereto (but does not include any fine,
Penalty, interest orlcost added thereto for the
non-payment thereof) and "Imposition® means any of the

above taxes and other items;

"Initial Deposit” means the sum of five hundred

thousand dollars ($500,000); in the form of an irrevocable



(q)

Agreement;

"Initia} Development Costs" means the total of:

(a)

(B)

(c)

(D)

(E)

[

the cost of acquiring g leasehold interest in the
Demised Lang (including expenses ancillary to
8cquiring the same, legal andg survey fees, lénd
transfer taxes, registration expenses and other

direct acquisition expenses);

the cost of obtaining and naintaining in force the
Option to purchase ﬁhe Option Land (including
expenses ancillary to acquiring the same, legal
fees, andg other direct negotiation expenses

associated with the acquisition);

e

the cost of renovating and expanding the

Department Store to the outline Specifications

‘ang functional requirements of The T. Eaton

Company Limited;

the cost of constructing the Buildings (except
the Department Store) including al1 off-site
costs, all parking facilitjes and equipment for

the opefation thereof, ang landscaping;

all development costs relating to the
Construction of the Development (including the 1

renovation and expahsion of the Department gtore)

including:

(1) a1 architectural, engineering and
Consulting fees includ ing any Cadillac
Fairview in-house architectural ang

engineering costs and overhead;

(2) the Payment to The Greater York Group of their

Pre-development expenses of $150,000;
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(3)

{4)

(5) -

(6)

(7)

e

(8)

(9)

{10)

(11)

1-6

such insurance carried by the Tenant as would
be carried by a prudent owner during the

construction of a development similar to the

Development;

building permits and all other related costs
in connection with obtaining the necessary
approvals and inspections to allow

constriuction;

all sdrveys including the survey of Subtenant

areas zor leasing purposes;

all legal costs relating to the construction,
development, and the initial leasing of each

part of the Property;

audit fees with respect to the determination
of Initial Development Costs and excluding

those required by the Tenant in its normal

course of business;

the cost of on-site operating management

Prior to the Opening Date, and excluding any
amounts recoverable from Subtenants, and without
duplication of amounts included in the

determination of Net Participation Income;

the net cost of the Pre-opening promotional

-campaign including the contribution by the

Tenant (to the extent of $25,000 only) to
The T. Eaton Company Limited for its

pPre-opening promotional campaigns

all costs of acqguiring Subtenants for the
Property including tenant allowances,
tenant inducements, and tenant

co—ordination;

all Impositions and other costs of an

operating nature incurred prior to the
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Opening Date, but excluding any amounts

recoverable from Subtenants and excluding

amounts included in the determination of Net

Participation Income;

(12) the cost of any letters of credit required

AR BN

by the Landlord; pPursuant to the Development

Agreement or this Lease;

(13) the cost of interim financing including
intérest, standby fees and commitiment fees, .

Interest to be at the actual rate if a

.

Separate, individual arm's length line of
credit is established for the Property or if
no individual arm's length line of credit is

established; the Prevailing bank prime rate

plus one percentage point;

F o
E

(14) the cost of creating long term, first

mortgage financing including, but not

limited to, legal cbsts, commitment fees,

letters of credit, appraisal and survey
Costs, providing such costs are not

duplicated by inclusion in the determination

- -

©f net financing proceeds in regards to the

—
s

.Initial Tenant Return;

(15) an initial leasing one-time fee of $1.50 per

1{"’— J—

square foot of the total of the retail and

kiosk space (excluding the Department Store

and the food supermarket but not the food
court area); .
F. (F) the Operating Cost'(exceﬁt for items (K}, (L) and
1 {N) thereof) of parking facilities, and_retail space
| ‘ open prior -to the Opening Date and outside .

Management charges, if applicable;
Less the total of:

s : (G) the Gross Revenues derived by ‘the Tenant from the

Property prior to the Opening Date, and:
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(r)

(s)

(t)

{u)

(H) the total of aly moneys directly related t~ the

Property received by the Tenant from all levels

government;
Plus the total of:
(1)

the total of (A) to (F) less (4) above}

and;

(J) a development fee paid to Shefco Investments

Limited of 1 1y2 ber cent of the result of the
calculation referred to in (A) to (H) above to

a maximum of $255,000;

"Initial Tenant Return” means the sum of 0.02 plus the

quotient obtained by dividing:

{A)., the egual annual amount necessary to
amortize (by equal ménthly payments of
biended pPrincipal and interest) the
Original aggregate principal amount of the
Tenant's initial permanent financing of the
Property over a term of years (equal to the
term of such financing but not less than 25
Nor more than 30 years) at a rate of
interest equal to the nominal rate of

interest borne by such financing; by

(B8) the net proceeds of such financing;

"Initial Term" means that portion of the Term referred

to in Section Q.Ol;

"Major Renovation or Redevelopment of the Property"
means a redevelopment_thereof Or a renewal or
recharacterization thereof which represents an
investment in the Buildings of at least 35% of the

Replacement Cost of the then existing Buildings;

"Minister" means Her Majesty The Queen in -Right of the

Province of Ontario as Represented by the Minister of

e

of

& development fee for Cadillac Fairview of 2% of

o 245

L
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) (v)

b
T
o
'(v.v')
r
(x)
(y)
(z)
ﬂ._'
(aa)
e (bb)
o/

Housing for Ontario;

"Minister‘g APproval" means the appfoval of the Minister
under Sections 22(8) and 24 of The Planning Act, being
approval undey the ODRP of the Development and shall be

evidenceq by :

(a) in the case of approval under Section 22(8) of The
Planning Act, a letter signed by the Minister ang
Certified as a true COpy by the Clerk of the

Landlord; and -

(B) in the casge of approval under Section 24 of The
Planning Act, a Copy of the Order of the
Lieutenant-Governor in Council of Ontario certified
by the Clerk of the Legislative Assembly of

Ontario;
Mo s

4
"Mortgage" fieans any mortgage, charge or other form of

éncumbrance or Security of the Tenant'sg interest in the

Property;

"Mortgagee" means any mortgagee or lender under a

Mortgage;

"Net Participation Income" means for any Operating Year
the Gross Revenues in respect of such year, less the

Operating Cost for such year;

"ODRP" meansg the Ontario Downtown Revitalization

Programme;

"Opening Date" means the date on which the construction
Of the Development ig complete and the malls and common

8reas are open to the public ang two-{hirgs (2/3) (by
area) of the mall Subtenants are open for businegs to

the public;

"Operating Cost" means the total of the following
amounts not ineluded in calculating Additionagl
Development Costs ang paid by the Tenant in itg capacity

as Tenant of the Demiseq Land (lesg any recovery from
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Subtenants and others not included in Gross Revenues)
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or

caleculated as herein provided and related to tne

Property:

. (a)

(B)

(C)

(D)

(E)

(F)

(G}

maintaining,.repairing, managing and operating the

Buildings and the equipment used by the Tenant

therein;

On-site management including salaries, fringe

benefits, office eéxpenses and office overhead;.

fees, ineluding legal, surveying, audit,

advertising and consul ting;

the cost of premiums for:

(1) insurance reguired to be carried by the

Tenant pursuant to Article VI; and

J(,2.);::..such other insurance carried by thé Tenant

acting reasonably;

Impositions Yequired to be paid by the Tenant

Pursuant to Article V;

4 management fee paid to a manager of the

Property. Fot the purpoées of the calculations

to be made under this Lease:

(1) the management fee to be paid to Cadillac
Fairview has been agreed to be 4.1% of the
total of all minimum and percentage rents '

received from Subtenants; and

(2) any such fee to be paid to any other

manager shall be as agreed to by the

Landlord and the Tenant;

interest calculated at one percentage point above
the average prime bank commercial lending rate
charged from time to time by any Canadian
chartered bank designated from time to time by
the Tenant upon the undepreciated or unamortized

portions of the original cost of all maintenance
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(H)

(1)

(J)

(K)

(L)

(M)

(N)

and cleaning equipment and upon the undepreciated
Or unamortized portions of the cost of repairs
and replacements required to be made by the
Tenant pursuvant to Article VII and the Principal

amount of any such depreciation or amortization:
uncollected accounts written off by the Tenant;

contributions by the Tenant to the Property

merchants' association or promotion fund or to

charitable Qr non-profit organizations dealing at

arms' length with the Tenant and the cost of

Permits and licences required for the operation of

the Property;

an amount equal to the difference between the
Prevailing rate (if greater than 3/10 of 1%) of
*éntario paid-up capitgl tax and 3/10 of 1%
calculated upon an imputed capital amount equal
to the aggregate of the Initial Development Costs

and the Additional Development Costs;

an amount equal to the product of the Initial

Tenant Return times the Initial Development

Costs;

an-amount equal to the product of the Additional

Tenant Return times the Additional Development

Costs, if any;

any other expenses (including income particfpation
Payments made to a Mortgagee) which are normal {(at
the time they are incurred) for shopping centres
similar to the bPevelopment and which are incurred

by the Tenant in arms® length transactions;

if in the immediately preceding lease year the

quotient resulting from dividing:

(1) the excess of the Gross Revenuesg over the

amounts determined in (A) to (M) above;

N o 6290;

o ok



(ce)

(dag)

(ee)

(££)

{gg)

(hh}

(i)

(2) the aggregate of the Initial Development

Costs and the Additional Development

Costs;

€ach for such year shall be less than 0.125, an
amouﬁt equal to the product of the difference
between such quotient and 0,125 times the
aggregate of such Initial Development Costs and
Additional Development Costs may be carried
forward, without interest, for recovery in the
subsequent bpeFating year or years until fully

deducted pursuant to this Paragraph (N);

"Operating Year" means a period of twelve (12) months,

commencing on the Opening Date or on any anniversary

date thereof:

"Option Land" means the land described as Parts 1 and 4,

Referende Flan 25R2804;

"Parking Structure” means that part of the Development
indicated as such on the Design Drawings, and any
Structure erected, from time to time, in substitution

therefor or replacement thereof;

"Participation Rent" means, until the Tenant has (other ‘
than through payment of Impositions) paid the Landlord an
amount equal to the Government Funding, 50% of the Net

Participation Income and, thereafter, 15% of the Net

Participation Income; ’

"Property" means the Demised Land and the Buildings

situate thereon from time to time;

"Renewal Term" means that part of Term which is not the

Initial Term;

"Replacement Cost" means the actual cost of replacing

the Buildings, or any part therecf, as agreed by the

Landlord and the Tenant or, failing such agreement, as
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{pp)
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(rr)

(ss)

(tt)

(uu)

(vv)

(ww)
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determined by a quantity surveyor selected by the
Tenant, provided that if the Landlord does not agree

with the cost so determined, the matter will be

determined by binding arbitration pursuant to Article

XXTI1I;

“Special Financing Payment" means the'payment calcul ated

Pursuant to the provisions of Section 4.03;

"Stage 1 Delivery Date" means May 31, 1981 or such

earlier date as may be agreed by the Landlord and the

Tenant;
"Stage 2 Delivery Date" means September 1, 1981;
"Stage 3 Delivery Date" means January 15, 1982;

“Stage 4A pelivery Date" means the earlier to occur of

January 15, 1982 and a date ninety (90} days after the

A e e
) e

Tenant shall have given.written notice to the Landlord

requiring the delivery of the Stage 4A Land;
"Stage 4B Delivery Date" means the Opening Date;

"Stage 1 Land" means those parts of the Demised Lands

described in Part 1 of Schedule "A" hereto;

"Stage 2 Land" means those parts of the Demised Lands

described in Part 2 of Schedule "A" hereto;

"Stage 3 Land" means those parts of the Demised Lands

described .in Part 3 of Schedule "A" hereto;

"Stage 4A Land" means those parts of the Demised Lands

described in Part 4A of Schedule "A" hereto;

"Stage 4B Land" means those parts of the Demised Lands

described in Part 4B of Schedule "A" hereto;

"Sublease" means a grant of rights. by the Tenant to any -

Subtenant;
"Sublet" means the act of granting a Sublease;

"Subtenant! means any person, firm or corporation
to whom the Tenant has granted any rights with respect

to any part of the Property whether by way of sublease,
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grant of licence, grant of concession, or otherwise and .

includes the tenant of the bank premises on the

the Stage 4B Land;

“(xX) "Term" means the term of this Lease as set out in

Article II; and

(YY) "Unavoidable Delay" means Spy condition or cause beyond
the reasonable control of the party obliged to perform

'if such party has acted in/a reasonable.manner with

respect thereto.
1

1.02 ALl of the provisions of this Lease shall be deemed and

construed to be covenants as though Lhe words importing such
Covenants were used in each separate provision hereof. Should any
Provision or provisions of this Leasg be illegal or not
enforceable it or they shall be considered separate and_severable

from the Lease.apd its remaining provisions shall remain in force
s .

- and be binding upon the parties hereto as though the said illegal

Or unenforceable provision or provisions had never been included.

1.03 The titles of Articles appearing in this Lease have been
inserted as a matter of convenience and for reference only and in

no way define, limit or enlarge the scope or meaning of this Lease

Or any provision hereof,

1.04 Where the context permits, or requires, the singular

shall include the plural and the neuter gender shall include the

masculine or feminine genders.



ARTICLE II

THE DEMISE

2.01 Witnesseth that in consideration of the rents,

covenants and agreemeﬁts hereinafter reserved and contained on the
part of the Tenant to be paid, observed and performed, the Landlord
has demised and leased aﬂd by these presents does demise and lease
unto the Tenant ALL AND SINGULAR the Démised Land being the lands

and premises described in Schedule "A" hereto.

TO HAVE AND TO HOLD the Demised Land for and during a
term commencing on the 15th day of April, 1981, and.expiring on the

earlier of:

(a) Bixty (60) years after the Opening Date, and

{b) Sixty-five (65) years after the commencement of the
Term;

o,

subject to the oﬁtions to renew and terminate hereinafter -provided

for. Provided that if:

(c) The Landlord shall not have delivered the Stage 1 Land to
the Tenant by the Stage 1 Delivery Déte and satisfied the
Tenant of the ability of the Landlord to deliver the
Stage 2 Land by‘the'sfage 2 Delivery Date; the Stage 3
Land by the Stage 3 Delivery Date, the Stage 4A Land by
the Stage 4A Delivery Date and the Stage 4B Land by the
Stage 4B Delivery Date, in each case with such title as
is required by the Development Agreement, then at any o
time prior to November 30, 1981 the Tenant may terﬁinate
this Lease by giving the Landlord written notice to that
effect whereupon this Lease shall be fully ended and of
no further force or effect, provided that no such
termination shail prejudice any remedies the Tenant shall
have against the Landlord. A&t any time before any such
termination, the Landlord and the Tenant maf agree to an
extension of the Stage 1.Delivery Date to a later date
and if such extension is agreed to, November 30, 1981

shall be extended by a period equal te such extension.
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The Stage 1 Delivery Date, the Stage 2 Delivery Date, the
Stage 3 Delivery Date, the Stage 4A Delivery Date and the
Stage 4B Delivery Date shall not (except as hereinbefore

provided) be subject to extension, or

(d)’ The Landiord shall not have delivered
{i) the Stage 2 Land to the Tenant by the Stage 2

|

Delivery Date;

(ii) the Stage 3 Land to thF Tenant by the Stage 3
Delivery Date; ‘

(iii) the Stage 4A°Land to the Tenant by the Stage 4A
Delivery Date; or

{(iv) Stage 4B Land to fhe Tenant by the Stage 4B Delivery
Date;

in each case with such title as is reyuired by the Development

Agreement, at any time after the Stage 2 Pelivery Date, the Stage 3

P T
4

Delivery Date, the Stage 4A Delivery Date or the Stage 4B

Delivery Date, as the case wmay be, the Tenant shall have the right
to terminate this Lease by giving the Landlord written notice to
that effect, whereupon this Lease shall be fully ended and of no
furfher force or effect, provided that no such termination shall

prejudice any remedies the Tenant shall have against the Landlord.

Any termination of this Lease pursuant to this Section. 2.01
shall not prejudice any rights which the Tenant may have against
the Landlord except, in the case of the failure of the Landlord to
deliver the Stage.l Land by the Stage 1 Delivery Date, if such '
failure results frem the Landlord's inability to acquire titie to

t

the Stage 1 Land as required by the Development Agreement or to
i

satisfy the Tenant of the Landlord's ability to deliver the Stage 2

Land by the Stage 2 Dellvery Date or the Stage 3 Land by the Stage

3 Delivery Date or the Stage 4A Land by the Stage 4A Dellvery Date

or the Stage 4B Land by the Stage 4B Delivexy Date (in each case

having used its reasonable best efforts in that respect) in which
case no party hereto shall have any claim against any other party

hereto. Upon any termination pursuant to this Section 2.01
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whichever of the Initial Deposit and the Additional Security as is

then held by the Landlord shall be returned to the Tenant without

interest or deduction.

2.02 Notwithstanding anything herein contained to the

'contrary, all provisions of this Lease applicable to the Demised
Land shall apply oﬁly to those portions'of £he Demised Land, vacant
pessession of which shall have been delivered to the Tenant as

Provided in the Development Agreement, and, after the delivery of

all of the Demised Land, the provisions hereof shall apply to all

the Demised Land.

2.03 It is the intention and agreement of the Landlord and the

Tenant that, as between the Landlord and the Tenant, the title to
and ownership of the Buildings, except the Department Store as it

existed at the date of commencement of the Term, and all

alterations, additions, changes, substitutions or improvements

PR
thereto shallJag all times during the Term hereby granted be vested
in the Tenant, notwithstanding any rule of law as to immediate
vesting of the title to and ownership of the Buildings in the
Landlord as owner of the freehold. Except as herein otherwise
provided, the title to and ownership of the Buildings, and all
alterations, additions, changes, substitutions or improvements
thereto shall not pass to or become vested in the Landlord until
the termination of this Lease, eifher by effluxion of time or other
termination, and, subject to the rights of any Subtenants and .
others pursuant to Section 17.05 hereof, upon such termination the ,
Buildings and all alterations, additions, changes, substitutions or
improvements thereto shall become the absolute property of the
Landlord free from all encumbfances and without compensation to the
Tenant. Provided nevertheless that all Subtengnts shall have the
right to remove their fixtures and the Tenanf shall have the rigﬂt
to remove all fixtures installed by it other than equipment,
machinery, fixtures and other facilities therein, thereon or used
in connection therewith which aré necessary to the operation of the

Buildings, and the Tenant shall make good any damage or injury
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caused to the Buildings that shall have resulted from the

installation and removal of such fixtures.

2.04

hereinafter provided,

Ihe Tenant shall have the right, to be exercised as

to extend the Initial Term of this Lease by

the First Renewal Term and tbe Additional Renewal Terms upon the

following terms and conditions:

' (a)

{b)

(c)

That the Tenant is not, at the time of the exercise of
such right, in default in the payment of rent hereunder
or in default with respect to any other covenant,
agreement or condition to be observed or performed by

the Tenant hereunder and if as a resul t thereof the
Landlord would be entitled to enter and re-enter upon

the Demised Land under Section 17.01 hereof and with
respect to which the Landlord has given the Tenant notice
of defeg%t_and the Tenant is not making reasonable

4

efforts to remedy such default;

That the First Renewal Term shall be for thirty (30)
years after the end of the Initial Term and shall be upon
the same terms, covenants and conditions as in this Lease
except as to the right of further renewal (subject to‘(e)
below), duration and obligations to construct the
Buildings as provided in Article III. The Tenant shall
exercise its right to the First Renewal Term by notifying
the Landlord in writing of its election to exercise such
right at least twelve (12) months prior to the expiration

of the Initial Term;

That any Additional Renewal Term shall be for sixty (60)
Years after the Tenant shall have completed'a Major
Renovation er Redevelopment of the Property and shall be
upon the same terms, covenants and conditions as in this
Lease, except as to the right of futther renewal and
duration (both subject to (d) and (e} below), and'
obligations to construct the Buildinés as provided in

Article III. ‘'The Tenant shall exercise its right to any
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Additional Renewal Term by notifying the Landlord in
writing of its election to exercise such right at least
six (6) months before commencing a Major Renovation or
Redevelopment of the Property and such Additional Renewal
Term shall commence upon the date of completion of such

Major Renovation or Redevelopment of the Property as such

date is certified by the Tenant's architect;

(d) The Tenant shall have the right to an Additional Renewal
Term with respect to each Major Renovation or

Redevelopment: of the Property;

(e) If the Tenant shall exercise its right to any Additional
Renewal Term prior to the expiration of the Initial Term,
the FPirst Renewal Term or of any other Additional Renewal
Term, then the Initial Term, the First Renewal Term or
any OEQ?E such Additional Renewal Term, as the case may
be, shall end upon the commencement of such Additional
Renewal Term, as the case may be, and the right of the
Tenant to the First Renewal Term shall, if the Tenant
shali have exercised its right to any Additional Renewal

Term during the Initial Term, thereupon cease; and

(f) Notwithstanding any provision of this Article II, in no
event shall the duration of the Term exceed one hundred

and twenty (120) years.

2.05 The Tenant shall have the right to terminate this Lease
upon the date upon which The T. Eaton Company Limited, or any
permitted assignee thereof pursuant to the Sublease of the
Department Store terminates sueh Sublease, in accordance with the
terminatiqn provisions therein contained, but in any event, no
sooner than the end of the first thirty (30f years of the term of
such Sublease, or on such eerlier date (not mofe than eighteen (18)

months before the end of the first thirty (30) years of the term of

such Sublease) as may be permitted thereby because of substantial

damage to the premises leased thereby. The Tenant may only

exercise its right to so terminate this Lease if:



(a)

(b)

(c)

2.06

It gives the Landlord written notice of the termination
of the Sublease of the Department Store within thirty
(30) days after the Tenant receives notice of

termination of the Sublease of the Department Store,

It gives the Landlord written notice of its intention to
exercise such right at least six (6) months prior to the

intended date of termination; and

It gives the Landlord satisfactory evidence that the
Tenant has made>alL reasonable efforts to Sublet the
Department Store to another Subtenant who, in the
reasonable opinion of the Tenant, is competent to and
will use and operate the Department Store as a
conventional department store of a type suitable for the

market in which it is located.

Ifs tR€ Development Agreement shall be terminated pursuant

to the provisions of clause 9(b) thereof, this Lease shall

thereupon be terminated, provided that no such termination shall

prejudice any remedies which the Tenant shall have against the

Landlord.
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ARTICLE III

BUILDINGS

The Tenant covenants and agrees with the Landlord to

construct the Development in accordance with the following terms

and conditions:

(a)

(b)

(<)

{a)

(e)

The Buildings shall be consEructed in accordance with
the Design Drawings; |

;
No construction shall be cd%menced unless and until the
working drawings of such construction have been
submitted to the Landlord ;nd the Landlord has
determined that they conforh to the Design Drawings and
except with the prior written consent of the Landiord,
no Buildings other than thoseAshown on the besign
Drawings shall be erected, nor shall any change be made
in th? Querall dimensions or position of any Building
shown on the-Design Drawings, except as may be indicated

On the Design Drawings;

The Buildings shall be constructed in accordance with
all applicable zoning and building laws, regul ations,
ordinances and by-laws and all other governmental

Yequirements applicable thereto;

The Tenant will, within the Demised Land, at its own
expense,‘construct, improve and equip all roadways,
Parking areas, sidewalks and landscaped areas as showh on
the Design Drawings and in sufficient time.to enable them
to be ready for use when the Buildings have been
completed (except such as it may not be practicable to

complete at that time);

The Landlord shall ﬁave the right to -inspect all work
done bj the Tenant at any reasonable time (provided that
it does so without unduly disrupting the Progress of
construction and that it does so in ‘accordance with the

Tenant's reasonable safety and other coenstruction
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rules),

and the Tenant shail make all changes required

by the Landlord in order to make such construction and

work conform to the working drawings which the Landlord

has determineg conform with the Design Drawings;

(1)

(1)

Unless the Buildings are constructed and complete
in all material respects and ready for use by

Subtenants, except fgr such landscaping as it may

not be practicable to complete at that time, in

accordance with the Design Drawings by the latet

of: .

(a) five (5) years'after the Minister's

Approval, or

(B) a date which is later than the date referred
to in (A) above by the same period of time
.. that the commencement of the Term is later
than May 31, 1981,.
the Landlord may terminate this Lease by giving
the Tenant written notice to that effect and
this Lease shall terminate one hundred and
twenty (120) days after the giving of such
notice unless within such period of one hundred
and twenty (120) days the Tenant'shall have so

completed the Buildings as above:; and

If this Lease becomes subject to termination
pursuant to paragraph (i) above, the Tenant's
default or the said cause of termination shall be
deeined to have been sufficiently cured if the
Mortgagee shall, within ninety (90) days after the
giving of the notice of termination, take
possession and control of the Demised Land
bursuant to its Mortgage and covenant with the

Landlord to use its best efforts to perform all
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the obligations of the Tenant hereunder {(including
Yemedying any default of the Tenant arisiﬁg prior
to the time of going into possession, pravided
that the Landlord shall have previouély given
Notice of such default to the Mortgagee, within
Seven (7) days after the same having come to the
attention of the Lanélord) provided that the
Mortdagee shall be given such additional time as
may be reasonably necessary to enable the
Mortgagee ﬁo qomplege the construction of the
Buildings, provided‘the Mortgagee undertakes to
proceed with due dilhgence. Upon completion of
construction of the Buildings, the Mortgagee, upon
going out of possession shall be released from any
further obligations under this paragraph (ii). '
Fhe, Landlord covenants to give to the Mortgagee,
at the expense and request of the Mortgagee, any
hecessary assuranées so that the Mortgagee may
.carry out its obliéationé under this paragraph
(1i) and the Landlord hereby represents and
Warrants that any Mortgagee shall be entitied to
rely on the provisions of this paragraph (ii) and
to enforce such provisions against the

Landlord.

3.02 The Tenant will deposit the Additional Security with the

Landlord before obtaining the first building permit for the

construction of the Buildings.

3.03 The Landlord acknowledges that the provision by the
Tenant of the Additional Security will provide the Landlord with
security which, in the opinion of the Landlofd, ié adeyuate to
énsure that the Buildings which have been commenced will be

completed in case of default or abandonment by the Tenant and that

the liability of the Tenant to the Landlord for failure to complete
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the Development shall not exceed the amount of the Additional
Security,
3.04 The Additional Security will be returned to the Tenant

Promptly after the Tenant's architects have certified to the

Landlord'that the Buildings are substantially completed and ready

for Occupancy by Subtenants for fixtyring.
\

3.05 The Tenant shall use all reasonable efforts to cause

the Opening Date to be no later than/23 months after the

commencement ‘of the¢ Term.

PY e
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ARTICLE IV

RENTAL

4.01 The Tenant covenants and agrees to pay the Landlord by

cheque in Canadian Dollars at the address specified in or

Pursuant to Section 23.01, rent in accordance with the following

\

-(a) From the commencement- date of the Term to the Opening

Provisions:

Date an amount equal to Oné Dollar ($1.00); and

(b) Thereafter the aggreéate of One Dollar ($i.00) per
lease year plus the Participation Rent for the then

current year.

The rent shall be payable by the Tenant to the Landlord
in four (4) installments iﬁ advance on the first day of each
quarter of the Operating Year. ‘fhe Participation Rent payable

’
for each Operating Year shall be estimatgd in advance by the
Tenant acting reascnably. The Tenant will, within ninety (90)
days after the end of each Operating Year, provide theiLandlord
with audited financial statements pertaining to the Property,
and, if necessary, the Participation Rent, for the immediately
Preceding Operating Year shall be adjusted within thirty (30)
days of receipt of the audited financial statements. Any dispute
as to the quantum or calculation of the Gross Revenue, Operating
Costs, Net Participation Income or Parﬁicipation Rent shall be

submitted to arbitration pursuant to Article XXTT.

4.02 It is the purpose and intent of the Landlord and the
Tenant that the rent shall be absolutely net to the Landlord, so
that the Lease shall yield, net, to the Landlord, the rent
specified in Section 4.01 in each Operating Year and that all
Costs, expenses and obligations of e§ery kind and nature
whatsoever relating to the Demised Land and the Buildings or in
connection with any business carried on therein or thereon
(except the taxes of the Landlord referred to in Section 5.02

hereof and any paymenté on account of any fee mortgage) which may:
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arise or become due during the

and that the Landlord shall be
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Term, shall be paid by the Tenant,

indemnified andg saved harmless by

the Tenant from and against the same and the Tenant hereby

Covenants with the Landlord accordingly.

Notw1thstand1ng ‘the provisions of this Section 4.02,

the parties hereto agree that any cths payable with respect to

any arbitration pursuant to Article XXII hereof shall be paid as

Provided in Article XXII.

/

4.03 - If, at any time during the Term, the initial permanent

1

Mortgage is refinanced by the Tenant for an amount in excess of

the then Principal balance outs
Mortgage (plus any additional c
Opening Date which are included
and the Tenant has not paid, by
Sectipn‘4.01, or by other payme
the Landlord an amount equal to
Tenant will pay to the Landlord
which will be equal to such exc
nNumerator of which ig the Gover
of which 15 the total of the Go
bDevelopment Costs. The Special

e¢xceed the portion of the Gover

tandibg on such initial permanent
apital investments after the

in Additional Development Costs)
payments of rent as provided in
nts (not including Impositions) to
the Government Funding, the

the Special Financing Payment
ess muitiplied by a fraction, the
nment Funding and the denomlnator
vernment Funding and the Initial
Financing Payment shall not

nment Funding remaining unpaid to

the Landlord at the date of payment of the Special Financing

Payment.

4.04 The Tenant shall pay

rYequired in this Lease, without

without notice, except as may be

pbrevious demand therefor and

without abatement, deduction or set-off, the rent; and the Tenant

hereby waives and renounces any
claims and set-offs against the
regardless of any'claim or set-

Tenant or on its behalf.

and all existing and future
rent and agrees to pay such rent

off which may be asserted by the
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ARTICLE V

PAYMENT OF TAXES, ASSESSMENTS, ETC.

5.01 During the Term hereof the Tenant will pay or cause to

be paid (except as hereinafter in Section 5.02 provided) (and by
installments if such method of payment is permitted), all
Impositions, if and to the extent tha; such Impositions if not
Paid by the Tenant would be payable b; the Landlord or would
Ccreate a lien.or charge against the Lfndlord‘s interest in the
Property or would render the Landlord's interest in.the Propefty
subject to sale, seiéure or fotfeiture. 1In the first and last
years of the Term all Impositions shall. be appropriately
apportioned between Landlord and Tehant having regard to the

portions of the Tern falling within the periods with respect to

which the Impositions are imposed.

- 5.02 Nothing in this Lease contained shall reyuire or be

“

o,

construed to obligate the Tenant to Pay any franchise, excise,
estate, inheritance, succession, capital levy or transfer tax of
the Landlord or any income, profits or revenue tax upon the
income of the Landlord, or any other tax, assessment, charge or

levy upon the rent reserved under this Lease.

5.03 Notwithstanding Section 5.02, if at any time during the
Term the methods of taxation prevailing at the commencement of
the Term shall be altered so that in lieu of or as a substitute
of the whole or any part of any Impoéitidn levied, assessed or
imposed on real estate there shall be levied, assessed or imposed
a tax, levy or assessment on real property rents as such (as
opposed to a tax on such rents as part of the income of a
1andlord) or a tax, levy or assessment based in whole or in part
upon the value of the Properpy and imposed upon the Landlord or a

licence fee measured by the rent payable by the Tenant hereunder,

' then such tax, levy, assessment or fee shall be deemed to be an

Imposition for the purposes hereof to the extent that the same
would be payable by the Landlord if the Property were the only

property of the Landlord subject thereto.
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5.04 The Tenant shall have the right from time to time to

appeal in its own name or in the name of the Landlord any
assessment of the Property or the legality or amount of any
Twposition levied in any year or for the cancellation,

reduction

‘o; refund of any such Imposition, provided that any such appeal

shall be at no direct cost to the Landlord. In the event of

)
such appeal by the Tenant, it shall first either pay the

Imposition in question under brotest, or furnish to the Landlord
Or to a Mortgagee security (by bond or otherwise) sétisfactory to

the Landlord or to such Mortgagee for its payment in the event of

the failure of such appeal. Notw1thstand1ng the furnishing of

such Security and the lack of dec151ok of such appeal, the Tenant

shall pay such Imposition in each case before any fine, penalty,

interest or cost may be added thereto for the non-payment
thereof, unless such payment would operate as a bar to such
contest or interfere materially with the prosecution thereof in
which latter two cases the Tenant shall pay such Imposition
before the Landlord's interest in the Property becomes subject to
sale, seizure or forfeiture. The Landlord shall have the full
Power and authority to apply or request the application of any
Security so furnished to payment of any unpaid Imposition to
Prevent the sale or foffeiture of the Property for non-payment
thereof; without liability on the Landlord, however, for any
failure so to apply any amount so deposited -unless the Tenant in
writing requests the application of such amount to the payment of
the particular Impositions with reference to which they were
deposited, Any surplus remaining in the hands of the Landlérd
after the Imposition for which the deposit was made has been paid
in full shall be repaid to the Tenant unless the Tenant shall be
in default in the payment of rent or other charges to be made
under the provisions of this Lease and in case of such defaul t
such surplus shall be applied thereto. Upon the termination of
any such proceedings, the Tenant shall pay the amount of such

Imposition or part thereof as finally determined in such

broceedings, the payment of which shall have been deferred
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during the prosecution of such proceedings, together with any

costs, fees, interest, penalties or other liabilities in
connection therewith.

5.05 The Tenant will save the Landlord, as a landlord and

harmless with respect to all
suits, costs, actions, claims and dem?nds of any kind whatsoever
\

arising out of or in any way in connection with any Impositions
or assessments appealed by the Tenanﬁ and/or with any such

appeal.

5.06 The Tenant, upon request of the Landlord, will, subjecr

to the provisions of Section 5.04,.qunish to the Landlord arnd,

if requested by .the Landlord, to any fee mortgagee, within thlrty

(30) Gays after the date when any Imposition would become

overdue, official receipts of the appropriate taxing authority,

Or other evidence Yeasonably satlsfactory to the Landlord or such

| QRPN

fee mortgagee, evidencing the payment thereof.
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ARTICLE VI

; INSURANCE
6.01 At all times during the Term, the Tenant shall, without
expense to the Landlord, insure and keep insured or cause to be

insured angd kept insured the Buildings, for not less than ninety

per cent (90%) of the Replacement Cosﬁ of all the Buildings and

against loss or damage by perils insured under an all risks

“insurance policy, or such other form of policy as may be approved

by the Landlord, acting reasonably, and for such additional amounts
and against such cther perils és a prudent owner would from time to
timé insure similar buildings, structures or improvements and,
without in any way limiting the generality of the foregoing, the
Tenant shall maintain insurance on ail Buildings in the course of
construction against perils insured under an all risks builders?
risk broad form policy and in amounts sufficient to ensure that in
the case of damaé;”d} destruction to such Buildings the pbroceeds of
the insurance policies will be suff1c1ent to restore SUCh Buildings
to the state in which they were before such damage or destruction,
If the parties are unable to agree as to the amount of insurance or
pPerils against which insurance should be maintained the.queétion

shall be determined by arbitration pursuant to Article XXII.

6.02 Any and all policies of insurance referred to in Section
6.01 shall be written in the name of the Landlord, the Minister and
the_Tenant as named insureds (and may include Subtenants as
insureds) with loss payable to the Landlord, the Tenant (and !
Subtenants if insured) and any Mortgagee as thelr respectlve

interests may appear.

6.03 - For so long as there shall remain outstanding any
Mortgage of the leasehold interest or interesfs created hereby
and subject to the Proviso in this Section 6.03 containeqd and to
the provisions of Article IX, the whole or any portion of any
loss payable under any or all of the policies of insurance
referred to in Section 6 01 may at the request of the Mortgagee

be paid to the Mortgagee. The Landlord and the Tenant agree in
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the case of such request to cause the insurance moneys payable in
the event of loss or damage or such portion thereof as may be
requested as aforesaid to be made payable to the Mortgagee or

Otherwise to deal with such policies of insurance in such manner
a8 to enable the insurance moneys to be collected by thé
Mortgagee and shall from time to time do, sign, execute and
endorse all transfers, assignments; céeques, loss claiﬁs,
receipts, writings and things necessary or desirable for the

burposes aforesaid, and for such purposes irrevocably do appcint

the Mortgagee'their'attorney to do, %ign, execute and endorse all

such transfers, assignments, cheques, loss clainms, receipts,
writings and things in the name of‘thg Landlord or the Tenant as
appropriate and on their behalf as the Mortgagee may deem
necessary or desirable, provided that the Mortgagee will first
agree with the Landlord that such insurance moneys shall be
applied to th% gxtant required by Section 9.02 of this Lease to

the restoration, reconstruction or replacement of the loss or

damage in respect of which such insurance moneys were paid.

6.04 At all times during the Term the Tenant shall, at its

Own expense, maintain or cause to be maintained comprehensive
general liability insurance against_claims for bodily injury,
death, property damage and property loss arising out of the use and
occupation of the Property by the Tenant and out of all operations
6f the Tenant, indemnifying and protecting the Landlord the
Minister and the Tenant from time to time in reasonable and prudent
amounts in the circuﬁstances,

but in any event not less than -Five
Million Dollars ($5,000,000.00) inclusive 1inits, Any and all
policies of such insurénce shall be in the names of the Landlord,
the Minister and the Tenant, provided, however, that the Tenant
shall have the option of having such policy or policies written for
the benefit of the Tenant only if the Tenant shall also maintain in

the names of the Landlord@ and the Minister gimilar insurance in the

Same amount under an owner's protective liability insurance policy

or policies,
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6.05 The Tenant shall pay or cause to be paid all the premiums
under the aforesaid policies as they become due and payable and in
default of payment by the Tenant the Landlord may pay the same and

add the amount so paid to the rent next payable and may collect the

‘Same as rent with all rights of distress and otherwise as reserved

to the Landlord in respect of rent in arrears.

\

6.06 All certificates of insurance, in form satisfactory to
the Landlord, or other evidence of insurance and continuity of

insu;ance which satisfies the requirements’' of this Article VI

shall be delivered to Landlorf (accompanied by a copy of the

receipted premium account indicating that the premiums thereon
have been paid) not less than fiffeen (15) days prior to the

expiration of any then current policy.

6.07 Each such policy and certificate thereon issueé by the
iﬁsurer shall contain én agreement by the insurer that such
policy shall BAIME; c¢ancelled or amended so as not to satisfy the
requirements of this Article VI without at least sixty (60) days

Prior written notice to the Landlord and to any Mortgagee to whom

loss thereunder may be payable.

6.08 All policies of insurance, and cexrtificates thereof to

be furnished by the Tenant pursuant to Section 6.06 shall, at the

'written regquest of the Landlord, have attached thereto a loss

payable clause for the benefit of any fee mortgagee but the right
of'any Mortgagee or fee mortgagee to payment of insurance
proceeds shall, subject to the provisions of Section 6.03 and
Article IX, be at all times subject and subordinate to the :ights
of payment of the Landlord hereunder and the provisions of this
Lease. All policies of. insurance, and cértificates thereof to.

be furnished by the Tenant, shall have a further provision that
no act or omission of the Tenant or any other party other than

the Landlord shall have any effect upon or constitute any defence
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against_any claim made by the .Landlord under such insurance

policies. 7

6.09 The Minister shall be g named insured under the

Policies of insurance referred to above only so long .as the

Landlord is indebted to the Minister under the ODRP with respect to

the Developnment., ' \

e s
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ARTICLE VII

REPAIRS AND MAINTENANCE

7.01 At all times during the Term the management of the

Property shall be the responsibility of the Tenant and shall be

' performed at its own expense by itself or, subject to the

pProvisions of Section 12.03, by such lagency or agencies as it may

from time to time or at any time during the Term appoint.
Subject to any agreement between the/Landlord and the Tenant, the
Landlord shall, in its capacity as a landiord, not be obliged to
furnish any services or facilities o& to make repairs or
alterations in or to the Property an? the Tenant hereby assumes

the full and sole responsibility for the condition, operation,

repair, replacement, maintenance and management thereof.

7.02 The Tenant without cost to the Landlord (except as
provided in)th@ﬂcalculation of Net Participation Income) shall,
subject to the provisions of Section 9.02, during the Term put
and keep in good order and condition in a manner commensurate
with similar firs£ class projects or shall cause to be put and
kept in such good order and condition (reasonable wear and tear
only excepted) the Property and the appurtenances and eyuipment
thereof, both inside and outside, including, but not limited to,
fixtures, walls, foundations, roofs, elevators, escalators and
similar devices (i1£ any), heating and alr-conditioning equipment,
sidewalks, yards and other like areas, water mains and sewers and
connections, water, steam, gas and electric pipes and condu{ts,
parking facilities and all other fixtures ihstalled by or on
behalf of the Tenant in the Demised Land and the Buildings and
machinery and equipﬁent used or redquired in the operation thereof
whether or not enumerated herein and shall, subject to the
provisions of Section 9.02} in the same manner make any and all
necessary repailrs, replacements, alterations, additions, changes,

substitutions and improvements, ordinary or extraordinary,

foreseen or unforeseen, structural or otherwise and, subject to
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Section 8.01, keep the Buildings and aforesaig appurtenances and
equipment usable for the purpose for which the Buildings were
erected and constructed and the aforesaid appurtenances.and
equipment were suppl ied and instailedp Such repairs shall in ali
Yespects meet the lawful requirements of municipal or other
governmental authorities. The Tenant shall not use or occupy or
knowingly permit to be used or occupiéd the Prépert& or any part
thereof for any illegal or unlawful purpose or in any manner
which will result in the cancellation of any insurarce reguired
to be carried by the Tehan£ under Ar?icle VI. vAt_the expiration
or other termination of this Lease, the Tenant shall, except as
otherwise expressly provided herein, Eurrender and deliver up the
Demised Land with.the Buildings thereon and the aforesaid
appurtenances and equipment thereof or any replacements thereof

or substitutions therefor in good order and condition, reasonable

wear and tear FX@EP$EG-

7.03 Notwithstanding anything contained in this Article VII,
the obligations of the Tenant set odt in this Article VII shall

be subject to the provisions of Article XXVI.
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ARTICLE. VIIIX

CHANGES AND ALTERATIONS

8.01 Notwithstanding anything provided in Sections 7.02 and

_9.01 hereof, the Tenant shall have the right at any time or times
to make any replacements, alterations, additions, changeé,
substitutions or improvements in or t? the Buildings'provided
that any such construction is performéd in accordance with the

provisions of Article III except as f#llows:-

{(a) The Tenant shall not be obliged to provide Additional
’ ] i

Security;

(b} The work will be done in accordance with design
drawings approved by the Landlord, which approval the

Landlord will not unreasonably withhold; and

(¢c) If more than one-half of the floor area of the
Buirafaaéhare to be demolished, the Tenant must satisfy
the Landlord {(who must act reasonably) of the Tenant's

financial ability to complete the reconstruction of the

Buildings.

8.02 Such work shall meet the lawful requirements of all

muenicipal, provincial, federal and other governmental or other

authorities.

8.03 The Tenant covenants and agrees that any work once
begun shall be prosecuted with reasonable diligence to completion

in a good and workmanlike manner.



ARTICLE IX

DAMAGE OR DESTRUCTION

9.01 The partial destruction or damage or complete

destruction of the Buildings by any cause, against which the
Tenant is required.to insure pursuant td Article VI, shall nbt
terminate this Lease or entitle the Tépant to surrender
possession of the Demised Land or to demand any abatement or
reduction of the rent or other chargeé payable under this Lease,
any law or statute now or ip the future to the contrary
notwithstanding. Provided, however, Ehat the provisions of this
Section 9.01 shall not prevent the Tepant from terminating this
Lease or surrendering possession of the Demised Land if the
Buildings are damaged by any cause against which the Tenant is
not reyquired to insure pursuant to Article VI and such damage

cannot be repaired within ninety (90) days after the commencement
’ b

of such repairs.

9.02 The Tenant covenants and agrees that, subject to the
provisions of Section 9.01, in the event of damage to or the
partial or total destruction of the Buildings, or any of then,

the Tenant shall with reasonable diligence:

{a) Repair such damage or replace such destruction;

(b} In the event of partial damage or destruction,
demolish the damaged portion of the Buildings or any

part thereof and restore the remainder; or

{c) Reconstruct or replace the Buildings (except for any
portions thereof erected at the expense of Subtenants)

in whole or in part with a new structure;

always provided that in all cases the Tenant shall comply with
the provisions of Section 8.01. Notwithstanding the foregoing
pProvisions of this Section 9.02, if the Buildings are so damaged
Or destroyed within the last eighteen (18) months of the Initial
Term, the First Renewal Term or an Additional Renewal Term that
they cannot be repaired within ninety (90) days after the
commencement of suqh repair, the Tenant may terminate this Lease

by giving the Landlord written notice to that effect together



with an assignment to the LPﬁdlord of the Tenant's rights -under
any applicable policies of insurance with regpect to danagelto
the Buildings on the Demised Land and with payment to the
Landlord of any insurance proceeds with respect to damage to the

" Buildings on the Demised Lands received by the Tenant.

9.03 » If the amount of any loss~p§yable under any of the
policies of insurance referred to in Section 6.01 in respect of
any one loss is .not in excess of $200ﬁ000.00 the Landlord shall
release its interest in and to any insurance moneys payablé under
such bolicies of insurance in respecﬁ of any sﬁch loss so that
the same may be made available to the) Tenant (subject to the
pProvisions of Section 6.03) to restore, reconstruct or replace,
and/or to compensate the Tenant, in thé event that the Tenant
paid for the cost of repairing the damage in respect of which the
said insurance moneys are payable. If in any calendar year after
198l the,CohsE&é; Price Index for Ontario for such calendar year
differs from-the Consumer Price Index for Ontario for 1981, the
sum of $200,000 referred to above shall be replaced by an amount
equal to $200,000 multiplied by a.fraction the numerator of which
is the Consumer Price Index for Ontario for such subsequent year
and the denominator of whiech is the Consumer Price Index for
Ontario for 1981. If the Consumer Price Index is replaced by

some other index or method of measurement, the above calculation

will be made after applying suitable conversion factors.

9.04 If the amount of any loss payable under aﬁy of the
policies of insurance referred to in Section 6.01 in respect'of
any one loss is in excess of $200,000.00 (oxr such other-amount as
is calculated pursuant to Section 9.03) the same shall be paid to
a trustee satisfactory to the Landlord and the Tenant (subject to
the provisions of Section 6.03) to be held by it and pald over o
the Tenant upon completion by the Tenant of the work requiredvto
bé done by the Tenant pursuant to the provisions of Section 9.02,
and upon payment by the Tenant of all costs and expenses inciden-

tal thereto. Provided that the trustee shall, if requested by

PR EEENAEEEEANUNEANERENEN
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the Tenant, pay any such insurance ménéys in installments during
the period of, and for éosts already incurred for such work, and
after receiving such other certificates, evidences and opinions

as it shall require for the purpose of being satisfied that such
work 1s being properly proceeded wiﬁh. Any balance of insurance
moneys remaining in the trustee's hands upon completion of such

work shall be turned over to the Tenagf, provided the trustee is
satigfied thaﬁ the cost of such work 5as been paid in full or

will be paid in full at the time of delivery of such balance.

9.05 Any repair, replacement, demolition, restoration or
reconstruction of the Buildings or an¥ part thereof pursuant to
the provisions of this Article IX shall be made or done in

compl iance with the provisions of Articles Vil and VIII hereof.

9.06 Unless this Lease has been terminated pursuant to the
terms hereof, ,the Tenant covenants to commence- to restore or

- .
repair any.loss or damage within ninety (90) days after the

occurrence thereof.
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ARTICLE X

COMPLIANCE WITH LAWS, ORDINANCES, AGREEMENTS, ETC.

10.01 Throughout the Term, the Tenant, at its sole cost and
-expense, will promptly comply with all present and future laws,

ordinances, orders, rules, regulations and reguirements of all

federal, provincial and municipal governments, departments;
commissions, ‘boards and officers, foreseen or unforeseen,
ordinary as well as extraordinary, which are, from time to time,
applicable to the Property‘or'to the use or manner of uée of the
Property or the owners, tenants or occupants thereof, whether or
not any such law, ordinance, order, rule, regulation or

requirement shall necessitate structural changes or improvements

or interfere with the use and enjoyment of the Property.

10.02 The Tenant shall have the right to contest, after prior

Wwritten notice tb“fhe Landlord, if the conéestation is in the
name of the Landlord, by appropriate iegal proceedings diligently
¢onducted in good faith, in the name of the Tenant or the
Landlord or both, without cost or expense to the Landlord, in its
capacity as landlord, the validity or application of any law,
ordinance, order, rule, regqulation or requirement of the nature
referred to in Section 10,01 and the Tenant may delay compliance
therewith until the final determination of such pProceeding
Provided such delay does not result in the Landlord incurring any
Penalty, fine or liability or result in any lien, charge or
demolition or other order against the ‘Property, unless, in case
of any such penalty, fineh 1ién or charge, the Tenant furnishes
to the Landlorg reasonable security against any loss or injury by

reason of such contest or delay.
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ARTICLE XI
LIENS

11.01 The Tenant shall throughout the Term at its own cost

and expense cause any and all statutory liens, mechanics! liens
and other liens for labour, services or materials alleged to have
been furnished to or to havevbeen charged by or for the Tenant or
anyone on its behalf which may be registered against or otherwise
affect the Property, to be paid, satisfied, released,-cancelled
and vacated within thirty (30) days after a claim for lien has
been registered‘or within thirty (30) days after the Tenant has
notice that a claim for lien has been made or after the Landlord
shall send to the Tenant written notice by registered mail of any
¢laim for any such lien whichever shall be the earliest.
Provided, however, that in the event of a bona fide dispute by‘
the Tenant of the validity or correctness of any claim for any
such lien, tA% Tenant shall not be bound by the foregolng, but
shall be entitled to defend against the same in any proceedings
brought in respect thereof after first Paying into Court the
amount claimed and such costs as the Court may direct and
registering all such docdments as may be necessary to cancel such
lien, or. providing such other security in respect of such claim

as the Landlord may in writing approve, provided that such

“approval shall not be unreasonably withheld or delayed.

11.02 In all cases where work is being done on the Property
Or any part thereof, the Tenant shall comply with all statutory

requirements as to amounts to be held back out of payments to be

made with respect to such work.
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ARTICLE XII

USE OF PROPERTY

12.01 The Tenant may not.without the prior written consent of
the Landlord, which consent may not be unreasonably withheld, use
or occupy or allow to be used or occupied, the Property or any

part thereof for any uses other than those usual in similar first

class commercial and retail projects in similar market

areas.

12,02 Subject to the foregoing provisions of Article XII, the
Tenant may use or occupy the Property fof any and all uses not
prohibited by any applicable governmental law, by-law,
regulation, ordinance or_restriction. The Tenant shall not use
or occupy the Property or any part thereof for any unlawful
purpose or in any manner vhich in law may constitute a nuisance
or which mayrmake void or voidable any policy of insurance then

in force in respect thereof.

12.03 The Tenant will manage, operate and maintain or cause
to be managed, operated and maintained the Property in a manner
commensurate with similar first class projects. Cadillac
Fairview shall manage the Property, on a management fee basis,
under a management contract with an initial term of at least
three (3) years after the Opening Date, such contract to be in
the normal form of such contracts entered into by Cadillac
Fairview for projects in which it has a substantial interest.
Notwithstanding the foregoing provisions of this Section 12.03,
the Tenant shall not be in default hereunder if the Department
Store is not being operated as a department store and if the
Tenant hés used its reasonable best efforts to lease the
Department Store to a Subtenant which operates a conventionél
department store of a type suitable for the market in which the

Departinent Store is located.
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12.04 The arrangeﬁents between the Tenant and The T. Eaton
Company Limited will require that, for at least thirty (30) years
after the Opening Date, and for so long therecafter as The
T. Eaton Company Limited shall be the Subtenant of.the Department
Store, The T. Eaton Company Limited will occupy and operate the
whole of thé Department Store as a typical "Eatons" department
store under the name “Eétons“, suitable fbr the market in which
it is located, subject to such provisions as are agreed to by
Cadillac Fairview and The T. Eaton Company Limited acting
prudently on an arms' length-basis ineluding provisions regarding

assignment and subletting as set out in Schedule "C" hereto.

12.05 The Tenant will use reasonable efforts to incorporate a
"Farmers' Market" into the operations of the Property, such
market to be on a periodic basis and to be subject to the
approval of the operator of the Department Store and the operator
of a foodJs;;;;ﬁarket in the Property and provided that such
market can be operated without unreasonably disrupting pedestrian

or vehicular traffic and that it can be operated without any net

cost to the Tenant.
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ARTICLE XIIIX

INDEMNIFICATION OF LANDLORD

13;01 In addition to the obligations of the Tenant set out in
Section 4.05, the Tenant will indemnify and save harmless the
Landlord against and from all liabilities, obligations, damages,
penalties, claims, costs (including reascnable professional
fees), fines, suits, demands and actions and causes of action
which may be imposed upon or incurred by or asserted against the
Landlord by reason of or arising in any way in connection with
any breach, violation or noh—performance by the Tenant of any
covenant, term or provision of this Lease or the occupation of
the Property by the Tenant or its servants, agents, employees,
Subtenants or assignees. In case.any action or proceeding is
brought against the Landlord by reason of any such liability,

obligation, damage, penalty, claim, costs, fines, sults, demands

s s

or actions or causes of action, the Tenant upon wr itten notice
from the Landlord will at the Tenant's expense resist or defend
such action or proceeding. Nothing in this Article XIII
contained shall obligate or require the Tenant to indemnify or
save the Landlord harmless from any such liability, obligation,
damage, penalty, claim, costs, fines, suits, demands or actions
_or causes of action incurred by or assessed aéainst the Landlord

by reason of or arising in any way in connection with the acts or

negligence of the Landlord, its servants, agents or employees.
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ARTICLE XIV

CONVEYANCE BY LANDLORD

14,01 If the Landlord or any successor owner of the Demised

Land shall convey or otherwise dispose of the Demised Land and
turn over to the transferee any funds held by it hereunder in
which the Tenant has -an interest hereunder, all liabilities and
obligations on the part of the Landlord or any successor‘owner as
the Landlord under this Lease accruing after such conveyance or
disposal shall terminate onq such conveyance or disposal, if
Such transferee enters into an agreement, in form satisfactory to
the Tenant, by which such transferee agrees to be bound by and
perform all of the covenants, pfovisions and obligations of the

Landlord herein contained.

14.02 If the Landlord or any successor owner of the Demised
Land shall spedifitally charge, mortgage or otherwise encumber
its interest in the Property, it will require the holder of any -
such encumbrancé to enter into an agreement, in form satisfactory
to the Tenant, under which such holder of any such encumbrance
agrees that if it becomes a mortgagee in possession it will be
bound by and perform all of the covenants, provisoes and

obligations of the Landlord herein contained.

14.03 The Lgndlord will not accept any offér to purchase its
interest in the Property unless it has first given the Tenant
notice of such offer, accompanied by a copy of such offer,
cffering to sell suéh interest to the Tenant on the same terws

and conditions as are contained in such offer and giving the

- Tenant thirty (30) days after the giving of such notice within

which to accept such offer to sell. If the Tenant accepts the
Landlord's offer to sell, the sale shall préceed in accordance
with the terms thereof. If the Tenant does not accept the
Landlord's: offer (either by giving notice ‘of such non-acceptance
or by not giving anj notice within such thirty (30) day period)
the Landlord may complete the transaction of sale and purchase of

its interest in the Property in accordance with the terms of such
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offer provided that the terms of Section 14.01 are compl ied with.
The foregoing provisions of this Section 14.03 shall not apply to
any transfer by the Landlord of its interest in the Property to
any person, firm or corporation related in any way to the

Landlord.

I & & & & 5

F o\ RPN

3

FEENRED R RS



3

B EERRR

g
4

#EERE

15-1

ARTICLE XV

ASSIGNING AND SUBLEITING

15.01 The Tenant may at any time, and from time to time,
Sublet the whole or any part or parts of the Property, all
without any consent, approval or permission of the Landlord being
required, provided that no such Sublease shall pufport to give to
the Subtenant any rights or privileges greater than those granted

to the Tenant under this Lease.

15.02 Until the expirat;on of three (3) years after the
Opening Date, Cadillac.Fairview shall own at least a fifty per
cent (50%) undivided interest in the interest in the Property
granted to the Tenant under this Lease (which interést in the
Property is hereinafter called the "Tenant's Interest in the
Property") provided that it may transfer its interest in the
Property tq’@nnéﬁfiliated or subsidiary company so long as
Cadillac Fairview continues to guarantee the performance of such
affiliate or subsidiary under the Development Agreement and under
this Lease, or if any such assignment is as a result of a

corporate reorganization of Cadillac Fairview.

Cadillac Fairview may also transfer a twenty-five
per cent (25%) interest in the Tenant's Interest in the Property

* provided that:

(a) It has supplied the Landlord with evidence satisfactory
to the Landlord (acting reasonably) to establish that
such transferee is capable of carrying'out its
proportionate share of Cadillac Fairview's obligations
undexr this Lease (except those set out in éection

12.03) and the Development Agreement;

{b) Any such transferee has entered into an ayreement with
the Landlord, in form satisfactory to the Landloxd,
under which such transferee agrees to observe and
perform its proportionate share of all of Cadillac
Fairview's covenants and cbligations under this Lease

(except those set out in Section 12.03); and
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(c) Cadillac Fairview guarantees the performance by any
such transferee of its. covenants and obligations under
this Lease (except those set out in Section 12.03) and
the Development Agreement (such guarantee to relate
only to matters arising within three (3) years after
the Opening Date}, provided that no such guarantee
shall be reguired in the case of the acquisition of an
interest in the Tenant's Interest in the Propérty by a
financial intermediary which acts as a conventicnal
mortgaée lender with assets of over one billion dollars
and which acquires such interest as part of the

permanent financing of the Property.

15.03 After the expiration of three (3) years after the
Opening Date, Cadillac Failrview may at any time or times, when

not in default hereunder, assign or otherwise deal with its

el
’ Lad »

interest in the Tenant's Interest in the Property provided that,

after such asgignment, elther:

{(a) It is the owner of at least a fifty per cent {50%)
undivided interest in the Tenant's Interest in the

Property; oOr

(b) The Tenant has retained Cadillac Fairview or another
. corporation as Manager of the Property, provided that
any such other manager shall have a good reputation as
such and shall have demonstrated competence for

managing shopping centres in Canada.

15,04 Subjec; to the provisions of Section 15.02 and 15.03,
Cadillac Fairview may transfer all or any undivided portion of
its interest in the Tenant's Interest in the Property provided
that any such transfer is of an undivided interest in the
Tenant's interest in the Property. If any transferee has
provided the Landlord with evidence satisfactory to the Landlord
(acting reasonably) as to the financial capability of such
transferee to perform Cadillac Fairview's obligations hereunder,
and has entered into an agreement with the Landlord, in form

satisfactory to the Landlord, under which such transferee agreés
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to observe and perform all of Cadillac Fairview's covenants and
obligations under this Lease, the Landlord will release Cadillac
Fairview from its covenants and obligations under this Lease

insofar as they relate to the interest in the Tenant's Interest

" in the Property transferred to such transferee.

15.05 Properties may transfer all or any portion of its
interest in the Tenant's Interest in the Property provided that
any such transfer is of an undivided inteéest in the Tenant's
Interest in the Property.  If any such transferee has provided
the Landlord with evidence sa%isfactory to the Landlord (acting
reasonably) as to the financial capability of such transferee to
perform Properties’ obligations hereunder, and has entered into
an agreement with the Landlord, in form satisfactory to the
Landlord, under which such transferee agrees to observe and
perform all of Properties' covenants and obligations under this-
lease, the Lahdzgéé Wwill release Properties from its covenants
and obligations under this lease insofar as they relate to the

interest transferred to such transferee.
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(a)

(b)

(c)

16-1

ARTICLE XVI

BANKRUPTCY
If:

The Term hereby granted shall at any time be seized or
taken in execution by any creditor of the Tenant and

suqh execution shall not have been stayed within'thirty

(30) days; - /

The ‘Tenant shall'makg a general assignment for the
benefit of creditors, or if it shall institute
Proceedings to subject itseﬂf to the Winding-Up Act or
to be adjudicated a bankrupt or insolvent or shall
consent to the institution of bankruptcy or insolvency
proceedings against it or shall file an appl ication or
petitigg;gr answexr or consent seeking reorganization or
readjustment of its indebtedness under the Bankruptcy
Act or the Companies' Creditors Arrangement Act or any
Present or future law of Canada or any province thereof
relating to bankruptcy or insolvency, or shall consent
to the filing of any such application or petition, or
shall consent to the appointment of a receliver, or if
the Tenant or its directors shall pass any resolution
authorizing the dissolution or winding-up of the

Tenant;

A receiver, interim receiver, trustee or liguidator of
all or substantially all of its property shall be °
appointed to the Tenant or a substantial part of its
Property, including the Property, or if a judgument,
decree or order shall be entered by- a Court of
competent jurisdiction adjudging it a bankrupt or
insolvent, or subject to the provisions of the
Winding-Up Act or Bankruptcy Act, or determining that
pProceedings for reorganization, arrangement,

adjustment, composition, liquidation, dissolution or
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winding-up, or any similar relief under the Bankruptcy
Act or the Companies' Creditors Arrangement Act or any
present or future law of Canada or any province thereof
relating to bankruptcy or insolvency have been properly
instituted otherwise than by the Tenané and such
appointment, decree, order or determination shall not
have been discharged or the\effect thereof stayed

within a period of sixty (60) days; or

f : _

(d) Any action, either voluntafy or involuntary, shall b

taken or commenced to terminate the corporate existence

of the Tenant:

then rent for the three (3) months next ensuing after the then
current ménth shall immediately become due and payable and the
Lease shall at the option of the Landlord immediately -become
terminated, squgsﬁqto the rights of any Mortgagée pursuant to
Article XVIII ;ereof, and subject to the rights of any sub-
tenants pursuant to Section 17.05 hereof. The provisions of
Article XVI shall be effective in the case of any such action

being taken by or with respect to any of the persons, firms or

corporations which may, from time to time, constitute the Tenant.

16.02 The provisions of Section 16.01 shall not apply so as
to terminate this Lease if any person, firm or corporation
comprising the Tenant is affected by the occurrence of any of the
events set out therein if, within forty-five (45) days after the
happening of any such event the remainder or any of the persons,
firms or corporations comprising the Tenant acquire the inteéest
in this Lease of the persons, firms or corporations affected by

any such event.
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ARTICLE XVII

DEFAULT

17.01 If the Tenant shall be in defaul t hereunder in the

Payment of rent or amounts collectable hereunder as rent reserved
aﬁd in arrears, or shall be in default under any other provision
of this Lease {including, without in iny way limiting the
generality of. the foregoing, the obligations of the Tenant under
Article X hereof), the Landlord shall/give notice to the Tenant
and all Mortgagees forthwith upon such defaul t coming to the
attention of the Landlord and in such notice the Landlord shall
state the nature of the default and require the same to be
remedied and the Tenant and the Mortgagees shall have from the

Yeceipt of such notice:

(a) Thirty (30) days in the case of defaul t in insuring or

in the.payment of rent (or other amounts); or

(b) Ninety (90) days in the case of defaul t under any other

provision,

within which to remedy such default. Provided that such ninety

{90) day period shall be reasonably extended if:

(¢} The default is of a nature which cannot be remedied in
ninety (90) days and the Tenant upon receipt of such
notice cbmmences to rectify the default and proceeds

diligently with such rectification; or

(d) If the default is one which the Tenant has a right to
require a Subtenant to rectify and if the Tenant upon
receipt of such notice promptly notifies such Subtenant
and'thereafter takes such action as may be necessary to
Obtain rectification by such Subtenant or failing
rectification by such Subtenant Proceeds itself with

such rectification diligently.

If, after the expiration of the times above limited the default

has not been remedied, the Landlord may thereupon, at its option,
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either by itself or its lawfully, authorized agent, enter and
re-enter into and upon the Demised Land or any pert thereof in
the name of the whole and have again, repossess and enjoy its |
former estate free and clear of all claims of the Tenant and,
éubject to the provisions of Section 18.03, all Mortgages, and
this Lease and the Development Agreem?nt shall be terminated, and
the Buildings shall be forfeited to agd become the property of
the Landlord as liquidated damages without compensation thergfor

to the Tenant or to any Mortgagee.

17.02 The Tenant further covenants and agrees that on the
Landlord becoming entitled under the Frovisions of Section 17.01
to re—-enter upon the Demised Land under any of the provisions of
this Lease, the Landlord in addition to all other rights shall
have the right to enter the Demised Land as the agent of the
Tenant eitheg hy. force or otherwise without being liable for any
prosecution therefor and to relet the Demised Land as the agent
of the Tenant and to receive the rent therefor and to apply any
rent derived from reletting the Demised Land on account of the
rent under this Lease and the Tenant shall be liable-to the
Landlord for the deficiency, if any, provided the Landlord makes
reasonable efforts to re-rent on the then existing terms and

conditions.

17.03 The Landlord may nevertheless, in addition to the
foregoing remédies, sue for rents or both sue for rents and to
enforce alleged breaches of any conditions or covenants of this

Lease.

17.04 No condoning, excusing or overlooking by the Landlord
or the Tenant of any default, breach or non-observance by the
Tenant or the Landlord at any time or timeé in respect of any
covenant, proviso or condition herein contained shall operate as
a waiver of the Landlord's or the Tenant's rights hereunder

respectively in respect of any continuing or subsequent default,



breach or non-observance or so as to defeat or affect in any way
the rights of the Landldrd or the Tenant in respect of any such
continuing or subsequent default ox breach and no waiver shall be
inferred from or implied by anything done or omitted by the
Landlord or the Tenant save only gxpress waiver in writing. All
rights and remedies of the Landlord in this Lease contained shall

be cumulative and not alternative. \

17.05 The Landlord covenants with/the Tenant that, if this
Lease shall be terminated_for any reason, the Landlord will.allow
each Subtenant, who is not in default undgr its Sublease at the
time this Lease is so terminated, to remain in possession of the
premises demised to it under such Sublease to the end of the term
thereof (and any renewals or extensions permitted thereunder) oX
antil such Subtenant is in defaul t thereunder (subject to any
rights in such Sublease which such Subtenant may have to cure
defaul ts), whichever shall be the shorter period, and will
recognize and adopt all such Subleases and abide by their
respective terms to the same extent as though such Subleases had
been entered into directly by "the Landlord and the Subtenants
thereunder, provided that the Landlord shall not be bound OFY
obliged to observe Or perform any term Or provision of any such

Sublease, which term oY provision:

(a) Affects cr might affect in any way any lands of the

Landlord, other than the Demised Land; oY

(b) Affects or might affect in any way any use to which any
lands of the Landloxrd, other than the Demised Land

might be put; or

(c) Imposes or might impose on the Landlord any obligation
in any way in respect of any lands of the Landlord,

other than the Demised Land.

The Landlord shall not be bound to give any such acknowledgment
with respect to any Sublease which contains any term OF provision

referred to in (a), (b) or (¢) above.
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17.06 The Landlord will, upon the reguest and expense of the

Tenant, enter into an agreement with each of the tenant of *+he

Department Store and the Subtenant of the food supermarket

confirming the provisions of Section 17.05.

17.07 In the event that a party hereto is prevented from
performing any obligation on the date\Provided for herein by
Unavoidable Delay, the date for performance shall, unless |
otherwisé provided herein, be delayea/by a period of time equal
to the length of such Unavbidgble Delay as such length is agreed
to by the parties hereto. Each partj hereto will notify the
others as soon as practicable after bfcoming-aware of any
Unavoidable Delay and will, from time to time, notify the other
parties as to the expected duration of each such Unavoidable
Delay. If the parties hereto are unable to agree on the length
of any Unavoiéang’Delay, the question shall be determined by

arbitration pursuant to Article XXII.

17.08 The obligations of the Tenant contained in Articles IV,
VI and XVI and the rights of the Landlord arising from breach of
any of the said obligations shall not be subject to Unavoidable

Delay.
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ARTICLE XVIII

MORTGAGE

18.01 The Tenant may, when not in default hereunder, at any
time and from time to time mortgage its interest in the Property

by Mortgage; provided:
{a) That such Mortgage : \

(i) covers and includes all of the Tenant's right,

title and interest in and to the Pfoperty,

(ii) provides that'any loss under the policies of
insurance required to be furnished in accordance
with the provisions of Article VI shall be
adjusted with the insurance company and the
proceeds thereof disposed of in accordance with

the provisions of Article IX,

Ly

(iii) provides that prior to.the institution of any
Proceedings to foreclose the Mortgage or the
acceptance of an assignment of this Lease in
lieu of the foreclosure of the Mortgage, the
Mortgagee shall notify the Landlord in writing
to that effect, and the Landlord shall have the
right within sixty (60) days after the giving of
such notice tec purchase the Mortgage and the
indebtedness which it secures at a purchase
price equal to the full amount then owing to the
Mortgagee under the Mortgage, including intérest
accrued and unpaid and any other sum owing under
such Mortgage, the reasonable fees of the
solicitors for the Mortgagee, and, in the event
any.forecldsure proceedings shall have been
comnenced, costs on a solicitor and client

basis; and

(b) That any such Mortgagee enters into an agreement in

form satisfactory to the Landlord to the effect that:
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(1) if and when.such Mortgagee becomes a mortgagee
in possession (but not before) it will, during
such time as it remains a mortgagee in
pPossession, be bound by and use its best efforts
to perform all of the'covenants, provisoes and
obligations of the Tenant herein contained
(including remedying\any default of the Tenant
arising prior to the time of going into
pogsession; provided that the Landlord shali
have previously giv%n notice of such default to
the Mortgagee, as required by Section 18.02,
éxcep£ for any of‘sdch c¢ovenants, provisoes and
obligations from the performance of which the
Mortgagee shall have been exempted in writing by

the Landlord, and

M
’

(ii) the Mortgagee will require anyone claiming under
it to enter into a similar written agreement

with the Landlord.

All such written agreements referred to in subsection (b) above
shall provide Ehat,'subject to Section 18.04, such Mortgagee or
anyone so claiming under such Mortgagee shall be released by the
Landlord from its obligations under this Lease if such Mortgagee
or anyone claiming under such Mortgagee transfers its interest in
this Lease to someone claiming under it who enters into a similar
written agreement with the Landiord and if the Landlord is
provided with evidence satisfactéry to the Landlord as to thé

financial capability of such person to perform such covenants,

'provisoes and agreements, any dispute as to whether such evidence

is sufficient to satisfy the Landlord as to the financial
capability of such person shall be determined by arbitration

pursuant to Article XXII.

18.02 If the interest of the Tenant in the Property shall
from time to time be conveyed by Mortgage by the Tenant and if
the Landlord shall be notified in writing of such Mortgage, then

so long as such Mortgage shall continue in force and until
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delivery of a title deed or trustee's deed to the purchaser at a
sale in foreclosure thereof, notice of default (as is required to
be given to the Tenant under Articles XVII and XXVI hereof) shall
simul taneously be given to such Mortgagee and the givinyg of such
notice to such Mortgagee shall be a condition precedent to the
Landlord's right to exercise its remedies hereunder consequent
upon such default, and such Mortgagee\shall have the right to
take such action as may be necessary to cure or commence to cure
any such default to the same extent and with the same effect'as

though done. by the Tenant. |

18,03 The Landlord agrees for‘the benefit of any Mortgagee
who shall become entitled to be given notice as provided in
Section 18.02, that in case this Lease becomes subject to
termination by the Landlord pursuant to Article XVII by reason of
the happening 6f any default or by reason of the happening of any
e
event set oué gn article XVI, such cause of termination shall be
deemed not to have occurred if the Mortgagee shall, within thirty
days after receiving from the Landlord notice of the-Landlord‘s

intention to so terminate (and the Landlord covenants not to so

terminate this Lease without giving such notice to such

Mortgagee), pay all rent past due.

.

18.04 If for any reason this Lease shall‘be termingted before
the end of the Term, any Mortyagee who shall be gntitled to be
given notice, as provided in Section 18.0%, shall be entitled to
enter into a new lease for a period that but for the termina?ion
of this Lease would have been the remainder of the Term, such new
lease to be effective immediately upon such termination, at the
rent and upon all of the terms, provisions, covenants and

agreements contained in this Lease, so long as:

{(a) The Mortgagee makes written request to the Landloxd for
such new lease within thirty (30) days next after the
Mortgagee is advised by notice in writing from the

Landlord of the termination of this Lease;




e
&

‘A AR KR ME:

AN 4 B

.{ .

a4 nm

18-4

(b) The Mortgagee pays or causes to be paid to the Landlord
at the time of the execution ang delivery of the new
lease all sums which would at the time of the execution
and délivery of the new lease be due the Landlord by
.the Tenant under this Lease but for such termination
and in respect of which the Landlord has given notice
to the Mortgagee as requireg by Section 18.02, and all

of the costs of the Landlord in connection with such

new lease;
(¢) The Mortgagee has otherwise complied with the

requirements of Section .18:02; and

\
(d) Any such new lease and the leasehola estate in the
Demised Land thereby created shall retain the same
Priority as this Lease with respect to any mortgage,

lien,charge or encumbrance created or assumed by the

Landlord.

18.05 The Landlord will, at the request and expense of the
Tenant, enter into an agreement, in form satisfactory to the
Landlord, acting reasonably, confirminy the provisions of either

‘or both of Sections 18.02 and 18.03 to such Mortgagee.

.18.06 The Landlerd herebyirepresents and warrants that any
Mortgagee shall be entitled to rely on the provisions of this

Article XVIII and enforce such provisions against the Landlord.
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ARTICLE X¥TX

END OF TERM

19.01 At the end of the Term hereby granted whether by

forfeiture, default, effluxion of time or otherwise, the Tenant

shall surrender the Demised Land and the Buildings to the
Landlord in the condition in which thdy are required to be kept

by the Tenant. under the provisions of this Lease except as herein

otherwise expressly provided.

19.02 Except as herein pfovided no surrender of this Lease by
the Tenant prior to the end of the Term by effluxion of time
shall be valid unless accepted in wriking by the Landlord and

consented to in writing by any Mortgagee.

19.03 "At the end of the Term hereby granted, by effluxion of
time but not-oéRgEQise, the Landlord shall pay to the Tenant the
value of anyJunexpired insurance premiums upon.the Buildings and
the parties will pro rata adjust, apportion and allow between
themselves all.Impositions and items of rents, taxes, water rates
and otﬂer matters of a similar nature applicable to the
Buildings, to the intent and purpose that the Tenant shall bear

the burden thereof until it shall deliver up possession of the

Demised Land on the termination of the Lease but not afterwards.
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I ARTICLE XX
: OVERHCLDING

20.01 It is agreed that upon the termination of this Lease by

effluxion of time and in the event that the Tenant remains in
possession of the bemised Land and the Buildings with or without

the consent of the Landlord and withoat any further written

— - -

agreement, a tenancy from year to year shall not be created by
implication of law, but the Tenant sqﬁll be deemed to be a
monthly tenant only at a rental payable in advance at the rate of
one-twelfth (1/12th) of the anAual rent immediately theretoforwe

payable and otherwise upon and subjeﬂt to the_same terms and

conditions as herein contained.
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ARTICLE XXI

DISTRESS

21.01 The Tenant hereby irrevocably waives and renounces the

.benefit of any present or future legislation of the legislature

of the Province of Ontario taking away or diminishing the

Landlord's right of distress and agre?s with the Landlord that

notw1thstand1ng any such enactment, all goods and chattels which

-are the property of the Tenant and are from time to time on the

I
Demised Land, shall be sub]ecq to distress for rernt.

PR
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ARTICLE XXII

;  ARBITRATION

22.01  If the Landlord and the Tenant do not agree as to any

.qf the matters which, if no agreement is reached upon them, are

by the provisions of this Lease to be determined by arbitration,
any such disagreement shall be'referr?d to three (3) arbitrators
one of whom shall be chosen by the Laﬁdlord, one by the_Tenant
and the third by the two so chosen. #f within thirty (30) days
the party who has been notified of a dispute fails to appoint an
arhitrator or the two arbitrators appointed by the partizs do not
agree upon a third arbitrator, then the party or parties not in
default in making the required appointment may apply to a Judge
of the Supreme Court of Ontario for the appointment by a Judge of
the Supreme Court of Ontario of an arbitrator to represent the
party or parfi%§~§P default in making the required appointment or
a third arbiérator or both of such arbitrators.

22.02 The arbitration shall be conducted upon the terms and
conditions and subjéct to the provisions of The Arbitrations Act
of the Province of Ontario and shall be final and binding on the

parties hereto.
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ARTICLE XXITI

/' MISCELLANEOUS

23,01 All notices, demands, approvals, consents and requests

which may be or are required to be given by either party to the
other shall be in writing and shail be personally served upon the
Tenant addressed to Cadillac Fairview\at 1200 Sheppard Avenue
East, Willowdale, Ontario M2K 2R8-andlmarked to the attention of

. ! -
the Corporate Secretary of Cadillac Fﬁirview, or on the Landlord,

-to it at the City Hall, 255 North Christina Street, Sarnia,

1
Ontario, N7T 7N2 marked to the attention of the City Clerk or to
such other address as the Landlord or| the Tenant may from time to
time designate by written notice to the Tenant or the

Landlord.

23.02 Any notice, demand, approval, .consent or reyuest which
shall be given as”fﬁévided in Section 23,01 upon the Landlord or
the Tenant shall be sufficiently given for all purposes hereunder
on the dayvon which it was so personally served.

23,03 The Tenant agrees at any time and from time to time,
upon not less than twenty (20) days' prior notice by the
Landlord, to execute, acknowledge and deliver to the Landlord a
statement in writing certifying that this Lease is unmodified and
in full force and effect (or if there have been modifications
that the same is in full force and effect as modified and stating
the modificatioﬁs) and the dates to which the rental, additional
rental and other charges have been paid in advance, if any ,

and stating whether or not, to the best knowl edge, informatian
and belief of the signer of such certificate, the Landlord is in
default in performance of any covenant, agreement or condition .
contained in this Lease and, if so, specifying each such default
of which the signer mayihave knowl edge, information or belief, it
being intended that any suchvstatement may be relied upon by any
Prospective purchaser of the fee or any mortgagee thereqf, or any

assignee of any mortgage upon the fee of the Demised Land.
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23.04 The Landlord agrees at any time and from time to time,
upon not less than twenty (20) days' prior notice by the Tenant,
to execute and deliver to the Tenant a statement in writing
certifying that this Lease is unmodified and in full force and
effect (or if there have been modifications, that the same is in
full force and effect as modified Fnd stating the modifications}

\ .
and the dates to which the rental, additional rent, and other

-charges have been paid in advance, if any, and stating whether or

not, to the best knowledge, information and belief of the sidner
of such certificate the Tenant is inidefault in performance of
any covenant, agreement or condition contained in this Lease and,
if so, specifying each such defaulf Lf which the signer may have
knowledge, information or belief, it being'infended that any such
statement may be relied upon by any prospective assgsignee of the
Tenant's interest in this Lease or any mortgagee thereof or any
assignee of any”ﬁaftgage upon the leasehold estate hereby
created. Failure of the Landlord to execute and deliver such
Statement at time specified shall not relieve the Tenant of the

obligation to pay the rent or perform any of the covenants of

this Lease.

23.05 Nothing contained in this Lease shall create the
relationship of partners or joint venturers between the Landlord

and the Tenant.

23.06 The Development Agreement is terminated as of the

Opening Date.

23.07 Bach party hereto will keep and maintain, at its head

.office, up—to-date books of account with respect to the aspects

of the operation of the Property to be carried on by that party
under the terms of this Lease, such bocks to contain sufficient'
detail to enable the calculation of all amounts referred to in

this Lease which are to be paid by such party or which are to be

used in calculating any of such amounts.
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23,08 Whenever ip this Lease any financial, cost Or expense
information is to be provided by the Tenant or the Landlord, the
party Providing the same shall, if requested by the party
entitled to receive the same, cause such information to be
certified by the independent c¢hartered accountants of the party
Providing the information. Bither the Landlord or the Tenant
may, on reasonable notice and during'kormal business hours, have
its independent chartered accounts attend at the offices of the

other party to carry out an audit of' the books of such other

party. TIf such gudit discloses that any such information was
inaccurate by at least 3% thereosf, tLe party originally supplying
Such information shall pay the costs of such audit. Except as
hereinbefore provided, any costs of any such audit shall be borne

by the party receiving such information.

s
J

23.09 Except as herein otherwise provided, no barty hereto
shall unreasonably withhold or delay any approval or consent
reguested by ény other party hereto with respect to any matter
herein. Any such approval or consent shall be deemed not to have
been unreasonably delayed if it is given as expeditiously as

possible, having regard to the circumstances,
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ARTICLE XX1v
CONDITION OF AND TITLE TO PROPERTY

24.01 The Landlorg Warrants that:

(a) Its title to and the conditiop Of the Demiseg Land
are such as to enable the Landlord to enter into
this Lease, subject to\the existing lease to the
Toronto-Dominion Bank,{and that the Tenant's
.intérest in this Lease[will not be adversely

affected by any‘defect therein; and
|

(b} The zoning by-1aws in force as of the date of the
commencement of the Te'rm Permit the operation of

the Development. |

24.02 The Tenant ac¢cepts the Demised Land subject to the

existing lease to ?ﬁé'Toronto—Dominion Bank, assumes al1 the

24.03 The Tenant acknowl edges that any €xpenses of, or
related to, bringing the Property under the provisions of The
Certification of Titles Act Or The Land Titles Act will be horne

by the Tenant,
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ARTICLE XXV

" QUIET ENJOYMENT

25.01 The Tenant, upon paying the rent and other charges

_herein provided for and Observing and keeping all covenants,
agreements and conditions of this Lease on its part to be kept,
shail quietly have and enjoy the Demiﬁed Land during the term of
this Lease without hindrance or molestation by anyone claiming
by, through or under the Landlord as éuch, subject} however, to
the exceptions, reServatiéns,and conditions in the other

!
provisions of this Lease. i

F Ay
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ARTICLE XXVI

REMEDIES

If the Tenant shall at any time fail to pay any

.Imposition in accordance with the provisions of Article V, or to

take out, pay for, maintain or deliver any of the insurance

policies provided for in Article VI, or shall fail to make any
\

other payment or perform any other act on its part to be made or

performed, then (notwithstanding anyﬁhing to the contrary

contained in this Lease) the Landlord, after twenty {20) days'

notice to the Tenant and all Mortgagees (or without notice in

case of an emergency or in the case of defaul t under the Tenant's

covenant to insure) and without waiving or releasing the Tenant

from any obligation of the Tenant contained in this Lease, may

(but shall be under no obligation to):

(a)

(b)

{e)

Subjeot-to the provisions of Section 5.04, pay any
Imposition payable by the Tenant pursuant to the

provisions of Article V;

Take out, pay for and maintain any of the insurance

policies provided for in Article VI; or

Make any other payment or perform any other act on the
Tenant's part to be made or performed as in this Lease

provided;

and may enter upon the Property for any such purpose, and take

all such

26.02

expenses
Landlord
together
edqual to

to time,

action thereon, as may be necessary therefor.

All sums so paid by the Landlqrd and all costs and
including all reasonable legal fees incurred by the

in connection with the performance of any such act,
with interest thereon at an interest rate per annum
four per cent (4%) over the prime rate fixed, from time

by the Toronto Dominion Bank in Sarnia from the

respective dates of the Landlord's making of each such payment or

incurring of each such cost and expense, shall constitute

additional rent payable by the Tenant under this Lease and shall
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be paid by the Tenant to the Landlord within ten {10) days after
demand, and the Landlord shall not be limited, in the proof of |
any damages which the Landlord mnay Cléim against the Tenant
arising out of or by reason of the Tenant's failure to provide
and keep in force insurance as aforesaid, to the amount of the
insurance premium or premiums not paid or incurred by the Tenant
and which wou;d have been payable upog such insurance, but the
Landlord shall also be entitled to refcver as damages for such
breach, the uninsured amount of any foss, to the extént of any‘
deficiency in the insurance reqhiredlby the provisions of this
Lease, damages, costs, and expenses of suit suffered or incurred
by reason of damage to, or destructi&n of, the Buildings,
occurring during any period when the Tenant shall have failed to
provide insurance as aféresaid.. However, any such damages so
recovered by the Landlord shall be subject to the provisions of

Y s

Article IX. 4

26.03 No failure by the Landlord to insist upon the strict
performance of any covenant, agreement, term or condition of this
Lease or to exercise any right or remedy consequent upon a breach
thereof, and no acceptance of fuil or partial rent during the
continuance of any such breach, shall constitute a waiver of any
such breach or of such covenant, agreement, term or condition.

No covenant, agreement, term or condition of this Lease to be
performed or complied with by the Tenant, and no breach thereof,
shall be waived, terminated, altered or modified except by a
written instrument executed by the Landlord. No waiver of any
breach shall affect or alter this Lease, but each and every
covenant, agreement, term and condition of this Lease shall
continue in full force and effect with respect to any other then

existing or subsequent breach thereof.

26.04 In the event of any breach or threatened breach by the
Tenant of any of the covenants, agreements, terms or conditions

contained in this Lease, the Landlord shall be entitled to enjoin
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such breach or threatened breach and shall have the right to
iqvoke any right or remédy allowed at law or in eguity or by

statute or otherwise as though re~entry, summary proceedings, and

‘other remedies were not provided for in this Lease.

26,05 . Bach right and remedy of the Landlord provided for in
this Lease shall be cunulative and shall be in addition to every
other right or remedy provided for in\this Lease or now

or hereafter existing at law or in eqﬁity or by statute or
otherwise and shall not préclude the simul taneous or later
exercise. by the Landlord of any or all other i1ights or remedies
provided for in this Lease or now oerereafter existing at law
or in‘equity or by statute or otherwise, or the exercise or
beginning of the exercise by the Landlord of any one or more

of the rights or remedies provided for in this Lease or now or
hereafter exigting”at law or in equity or by statute or

otherwise.
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ARTICLE XXVII

LOCHIEL STREET SEWER

27.01 The Tenant acknowledges that the Lochiel Street Sewer

is located under the Demised Land and that the title to the

Demised Land is, notwithstanding anything to the contrary herein

contained, subject to easements in favour of the Landlord:
{(a) For the Lochiel Street sewer;

b) to maintain, repair, replace (but only with a
sewer of similar size) and operate the said
|

sewer; and

() Generally, through the ramps and driveways of
‘the underground garage for the passage of men
and equipment for the purpese of the
méintenance,'repair and replacement of the said

[RP

’ sewer; and, in addition to the easements
referred to in (a) and (b) above, the Landlord,
in effecting any of such work may store
equipment and pile material relative to such
work adjacent thereto in a manner consistent
both with the efficient carrying out of such
work, and minimizing disturbance and
inconvenience to the Tenant, both parties acting

reasonably.

The locations and dimensions of the said easements referred to in

{a) and (b) above are set out in Schedule A hereto.

27.02 Notwithstanding anything to the contrary herein
contained, the Tenant will not erect any Building on the Demised
Land over the easements for the said sewer Or.so near thereto as
might reasonably be expected to have an adverse effect on the
said sewer unless the Landlord has approved the working drawings
therefor, whichlapproval may be withheld if the Landlord, acting
reasonably, is of the opinion that the construction of gny'such
Building adversely affects the said sewer. If the Tenant does

not agree with the opinion of the Landlord, the matter will be
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determined by a submission to arbitration pursuant to Article

XXII.

27.03 The Landlord shall have the right to inspect all work

- done by the Tenant over the easements for the said sewer at any

reasonable time (providing that it does so without unduly
disrupting the progress of construction and that it does so in
accordance with the Tenant's reasconable safety and other
construction rules) and the Tenant shﬁll make all changes
required by the Landlord in oFdér to make such construction and

work conform to the working drawings approved by the Landlord.

27,04 If the work done by the'TenFnt pursuant to this Article

XXVI1 is done:

(a) In accordance with working drawings as amended
from time to time and approved by the Landlord;

PR

and

(b) Without any negligence on the part of the
Tenant, its sérvants, officers, employees,
agents or independent contractors, ‘
then the Tenant shall not be under any liability to the Landlord
for damage to, or caused by, the operation of the Lochiel Street

Sewer. In the case of any such damage occasioned by a cause

which does not satisfy (a) or (b) above, the Tenant will be
liable therefor to the Landlord whether or not such damage occurs
on the Demised Land. The Tenant will indemnify and save harmless
the Landlord with respect to any action, suit, claim, demand or
loss of any kind suffered by the Landlord as a result of, or
arising in any way in connection with any damage with respect to
which the Tenant shall be liable to the Landlord pursuant to the

preceding sentence of this Section 27.04.

27.05 The Landlord covenants that the Lochiel Street Sewer is
in good repair and operating condition and that it will keep the
Lochiel Street Sewer in good repair and operating condition and
if, in carrying out its obligation under this Section 27.05, it

disturbs or damages any Buildings on the Demised Land, it will,
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after the completion of any such work or maintenance, repair or

replacement, restore such Buildings, as nearly as practicable,

having regard to the availability of materials, to the sanme

condition ag they were before it commenced such work on the said
' sewer, The Landlord will conduct all repair and replacement work
on the said sewer in such a manner so as to cause as little

dlsruptlon as practicable to the operatlons of the Tenant and its

/

If the work done by the Landlord pursuant to Section

Subtenants.
27.06

27.05 is done without negligence on the part of the Landlord, its

Servants, officers, employees, agents or independent contractors,

then the Landlord shall not be under any liability to the Tenant

for any damage caused by the operation of the Lochiel Street

Sewer.

27.07 If damage. is caused to the Lochiel Street Sewer, or
if damage is caused because of the operation of, the Lochiel
Street Sewer and if such damage appears to have been caused by an
Occurrence on or under the Demised Land or in connection therewith
and if the parties hereto have not agreed within a reasonable
length of time, having regard to the nature of the damage, that
the damage was caused by the negligence of either the Landlord or
the Tenant (or their respective servants, officers, employees,
agents or independent contractors), and the parties hereto are
unable, within a reasonable time, having regard to the
circumstances (including the urgency with which any repairs should
be made) to agree as to how such costs are to borne, the parties
hereto will initially on an iﬁterim basis, share the costs of such

repairs equally and will submit the matter to arbitration

bursuant to Artlcle XXII so that a final apportlonment of such

costs may be made.

27.08 Prior to the Stage 1 Delivery Date, the Landlord and

the Tenant wiil jointly inspect the Lochiel Street Sewer to
ascertain the condition thereof and will prepare and sign a

memorandum setting out in detail the then condition of that
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portion of the said sewer which lies under the Demised Land. The
Tenant will pay the costs of all outside consul tants engaged by
it in connection with such inspection. Within one hundred and

eighty (180) days. after the Opening Date the Landlord and the

Tenant will, at the expense of the Tenant, make a similar

inspection of the said sewer and will prepare and sign a
memorandum setting out in detail the then condition of that
portion of the said sewer which 1ies under the Demiged Land. Any
damage to the said sewer which has occurred between the two
inspections referred to above ‘will be repaired pursuant to the

provisions of this Article XXVII.

e s
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ARTICLE XXVIII
PARKING STRUCTURE

28.01 The Parking Structure will be constructed partly on the

Demised Lands and partly under that part of Lochiel Street shown

.as Part 6 on Plan 25R3392, The part of Part 1, Plan 25R3392

above the Parking Structure will be'dqdicated by the Landlord as
' 4

part of Seaway Lane.

28.02 The Tenant acknowledges tha& the Landlord may instal,
maintain, repair and replaée all utility service deemed necessary
by the Landlord under, over or through those parts of the Parking
Structuré located in the said Parts 1} and 6, Plan 25R3392,
pProvided that such services do not interfere with the
construction or operation of the Parking Structure and the Tenant
agrees that Part 1, Plan 25R3392 is subject tc easements in
favour of the.tagq%ord with respect to any such services and

;
agrees thaf it will, forthwith upon the request and at the
expense of the Landlord, execute such documents as may be
necessary or desirable to provide registerable or other evidence

of the existence of such easements.

28.03 The Tenant covenants with the Landlord to carry out all
construction, maintenance, repairs, alterations and other work
on, or in connection with, the Parking Structure in such a manner
80 as to cause the least possible interference with pedestrian
and vehiculér traffic as is possible in the circumstances and
that any such construction, maintenance, repairs, alterations or
Oother work on, or in connection with, the Parking Structure Qill
not prevent the normal use of Seaway Lane or that part of Lochiel

Street included in Part 6, Plan 25R3392, except for necessary
short-term closings (outside of nofmal business hours of the
pPremises serviced by Seaway Lane and that part of Lochiel Street
included in Part 6, Plan 25R3392) during such construction,

maintenance, repairs, alterations or other work.
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ARTICLE XXIX

INTEREST IN AND LIABILITY OF THE TENANT

29.01 The interests in the Property, as of the commencement

of-;he Term, of the parties comprising the Tenant are as tenants

in common, each as to an undivided interest as follows:
(a)  Cadillac Fairview as to 75%} and

(b) Properties as to 25%.

29.02 Each of the parties in (a) Lnd,(b) of Section 29.01
shall be severally liable for the peﬁformance of the Tenant's
obligations hereunder and such several responsibility shall be
limited to the extent of their respeckive interests herein. The
liability of Properties, {(or of The T. Eaton Company Limited or
any other subsidiary or affiliated company of The 7. Eaton
Company Limited, which owns any part of Properties' original
interest in the PrdPerty) shall, insofar as it only relates to
the originél twenty-five per cent (25%) interest in this Lease
held by Properties at the commencement of the Term, be limited to
its undivided tenant in common interest in the Property; such
limited liability shall not extend to a successor or assign of
Properties which successor or assign is not a subsidiary or
affiliate of The T. Eaton Company Limited, nor shall such 1imited
liability extend to any interest in the Property in addition to
orbdifferent from the original twenty-five per cent (25%)

interest of Properties.

29.03 In the event that the Landlord shall have any wvalid
c¢laim, as determined by a court of competent jurisdiction,
against Properties, with respect to Properties' liability
relating to its original twenty-five per cent (25%) interest in
this Lease, Properties shall grant to the Eandlérd a charge on
Properties' undivided interest in this Lease. Such charge shall
rank subsequent to any financing by the Tenant for the
construction of the Development and to_any collateral charge
between Properties and Cadillac Fairview granted as collateral

security for their respective obligations against each other.
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The rights of the Landlord under any such charae shall not
include the rights of foreclosure or sale but shall be limited to
the right to appoint a receiver or to petition a court of

competent jurisdiction to appoint a receiver of the interest of

Properties in this Lease.

29.04 Nothing in this Article XXI& shall in any way affect

the rlghts of -the Landlord with respect to the Initial Deposit or

]

the Additional Security. /
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ARTICLE XXX

SUCCESSORS AND ASSIGNS

30.01 The covenants ang agreements herein g

bind ang énure to the benefit of the Landlord,

permitted assigns, and the Tenant, its successo

assigns,

@xcept as otherwise Provided; hereln, a
\

changed or terminateq orally.

]

IN WITNESS WHEREOF the Partées hereto

this Agreement.

THE CORPQORATION

PR

ontained shall
its successors and

rs and permitted

nd cannot be -

" Coelic
THE CADILJAL FAIRVIEW COF”ORATION
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SCHEDULE "A"

PART 1 STAGE 1 LAND

ALL AND SINGULAR those certain parcels or tracts of land and
premlses.in the City of Sarnia, County of Lambton and Province
of Ontario composed of the fellowing:

{a)

(b)

Part of Lot 1 according to Registered Plan Number 664
for the city of Sarnia, designated as Part 7 on Reference
Plan 25R-3518; and

Part of Lot 10 according to Registered Plah Number 664

for the City of Sarnia, designated as Part 8 on

Reference Plan 25R-3518; and lying at and below a plane
having an elevation of 597.20 feet along the most easterly
limit of said Part 8, said Plane inclining to an elevation
of 597.00 feet along the westerly limit of said Part 8;
elevations herein are referred to City of Sarnia datum.

Subject to an easement for an existing storm sewer

located in part of Lochiel Street and part of former
Lochiel Street (now closed by By~Law Number 8188 of the
City of Sarnia, registered as Instrument Number 488095

for the County of Lambton), according to Registered

Plan 14 for the City of Sarnia, now known as part of Lots
1, 5 and 10 Plan 664 for the City of Sarnia, designated as
Parts 2 and 5 on Reference Plan 25R-3477;

And subject to an easement for access to said storm
sewer, for excavation and working, for maintenance,
repair, restoration and replacement purposes over parts
of Lochiel Street and former Lochiel Street (closed as
aforesaid), according to Registered Plan 14 for the City
of Sarnia, now known as part of Lots 1, 5 and 10 Plan

664 for the City of Sarnia, designated as Parts 1, 2 and
3 on Reference Plan 25R-3477 from and below the level of
Lochiel Street, as the same may exist from time to time;
and over parts of the former Lochiel Street (closed as
aforesaid) and the former Victoria Street (also closed as
aforesaid), according to Registered Plan 14 for the City
of Sarnia, now known as part of Lots 1, 5 and 10 Plan 664
for the City of Sarnia, designated as Parts 4, 5 and 6

on Reference Plan 25R-3477 at and below the basement fleoor
level of the Parking Structure as the same may exist

from time to time.

And subject to an easement through the ramps and drive-
ways of the Parking Structure for the passage of men

and equipment for the purpose of the maintenance, repair
or replacement of the said storm sewer; and the Landlord,
for the purpose of the said easements, may store eguip-
ment and pile material relative to such maintenance,
repair or replacement adjacent thereto in a manner
consistent both with the efficient carrying out of the
work, and minimizing disturbance and inconvenience to

the Tenant, both parties acting reasonably.



SCHEDULE "A"

PART 2 STAGE 2 LAND

ALL AND SINGULAR those certain parcels or tracts of land and
premises in the City of Sarnia, County of Lambton and Province
of Ontario composed of the following:

Part of Lot 1, according to Registered Plan 664 for
the City of Sarnia, designated as Part 12 on Reference
Plan 25R-3518.
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SCHEDULE "A"
B — . N

PART 3 STAGE 3 LAND
=R 2 ==z 2 oabb

ALL AND SINGULAR those certain parcels or tracts of land
and premises in the City of Sarnia, County of Lambton and
Province of Ontario composed of the following:

Parts of Lot 1, according to Registered Plan 664 for
the City of Sarnia, designated as Parts 2 ang 3 on
Reference Plan 25R-3518;

Subject to an easement for the benefit of the owners and
occupants from time to time of Lot 9, according to

And subject to an easement to maintain and repair a
manhole, storm sewer connections and that part of a
storm sewer lying north of said manhole, located within
said Part 3 on Reference Plan 25R-3518.
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SCHEDULE "A"

PART 4A STAGE 4A LAND

ALL AND SINGULAR those certain parcels or tracts of land and
premises in the City of Sarnia, County of Lambton and Province
of Ontario composed of the following:

(a) Part of Lot 1, according to Registered Plan 664 for the
City of Sarnia, designated as Part 4 on Reference Plan
25R-3518; and

(b) Part of Lot 1, according to Registered Plan 664 for the

City of Sarnia, designated as Part 6 on Reference Plan
25R-3518 (at basement level only).

TSI



SCHEDULE "A"“

PART 4B STAGE. 4B LAND

ALL AND SINGULAR those certain parcels or tracts of land and
premises in the City of Sarnia, County of Lambton and Province
of Ontaric composed of the following:

(a) Part of Lot 1, according to Registered Plan 664 for the
City of Sarnia, designated as Part 5 on Reference
Plan 25R-3518; and

(b) Part of Lot 1, according to Registered Plan 664 for the

City of Sarnia, designated as Part 6 on Reference
- Plan 25R-3518 (not including the basement. level).
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(1)

SCHEDULE "C" TO GROUND LEASE

EATON LEASE ASSIGNMENT PROVISIONS

The T. Eaton Company Limited (hereinafter called the

"Eaton Company") shall not have the right to assign the sublease

{the "BEaton's Lease") of the Eatons department store (the

"Baton's Store) or sublet the whole Or any part of the Eaton's

Store except with the prior written consent of Cadillac

Fairview (which consent may be arbitrarily and unreasonably

withheld) except in the fdlloWing cases:

(a)

{b)

Eaton Company shall have the right to grant

concessions and licenses:

(i) without the qualifications as to use set forth
in {(ii) below, in respect of a maximum in the
aggregate of 20% of the gross leasable area of

: thengqton's Stére;_and

(ii) £n respect of a maximum in the aggregate of an
additional 15% of the gross leaseable area of
the Eaton's Store provided that no such
additional space shall be operated under -the
same-name as is employed outside of department
Stores or by an operator who operates retail
Stores cutside of department stores, and such
additional space is so operated in comparable
"Eaton's" department stores in Ontario;

and provided that, in so doing, the Eaton's Store

continuously appears to be operated as a single

integrated merchandising unit; it is understood that
such licensees or concessionaires may be identified
by signs, advertising or branded merchandise without
such in itself breaching the foregoing proviso;

at any time and from time to time, within the

Eaton's corporate family, provided that Cadillac

Fairview receives adequate assurances that the

assignee shall remain within the Eaton's corporate

family;
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(q)v at any time and from time to time, to tihe purchaser

of substantially all of the "Eaton's" department

store coperations in Ontario provided that the

purchaser carries on a deparUnént store bQ;inesé with

substantially similar merchandising, service and

operating practices to those carriéd on by Eaton

Company: and

(d)l at any time (but only one time and only by Eaton's)
éfter the tenih anniversa;y of the Openiny Déte on

not less than 12 months prior notice to Cadillac

Fairview, on the folldwing terms: '

(i) the assignee or subtenant shall carry on a
department store business with substantially
similar merchandising, service and operating

s ™~-practices to that carried on by Eaton Company
in the Eaton's Store in accordance with the
operating covenant set forth in paragrapﬁ 17 of
an agreement dated as of tﬂe 15th day of January,
1980 (hereinafter called the "Heads of Agreement");

(ii) the assignee or subtenant shall satisfy
paragraph (2)(b);

(iii) Eaton Company shall not make such assignment or
sublease pursﬁant to this paragraph (1) (d):

. (A) if Eaton's has épened another department
I store within the Canadian portion of the
Sarnia retail market area within a period
of four years prior to such notice; anq
(B) unless prior thereto Eaton Company shall
have offered to Cadillac Fairview the
opportunity to accept a surrender of the

Faton's Lease in lieu of an assignment by

Eaton Compaﬁy pursuant to this paragraph

(L)(d); and

!

U (iv) if Eaton Company completes-the assignment

? pufsuant to this paragraph (1) (d) or Cadillac

i o o i S

N
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Tha Land Transfer Tax Act. 1974

Fairview accepts a surrender of the Baton's
Lease, Eaton's shall not open another "Eaton'sg"
department store within the Canadian portion of
the Sarnia retail market area for a period
expiring 10 years after the date of such
assignment or surrender or at the end of the
initial term of the Eaton's Lease, whichevor is
earlier. .
(2) After the initial ‘term of the Eaton's Lease, the
consent of Cadillac Fairview to any proposed assignment or
sublease shall not be withheld it the proposed assignee or
subtenant;:

(a) carries on a department store business with
substantijially similar merchandising, service and
operdating practices to that carried on by Eaton
Company in the Baton's Store in accordance with the
Operating covenant set forth in paragraph 17 of the
Heads of Agréeﬁent; and

(b} is then in a position to borrow money on a long term
basis at an interest rate no less favourable than
that which would then be available to Eaton Company.

(3) If any permitted assignmgnt takes place as described
in paragraph (l1)(c), to a purchaser who satisfies paragraph
(2)(b), or if Cadillac Fairview accepts a surrender of the
Eaton's Lease pursuant to paragraph i¢(aq), or 1f any
Permitted assignment takes place after the conclusion of'the
initial term of the Eaton's Lease, Cadillac Fairview shall
forthwith release Eaton Company from all its covenants,
conditions, obligations and agreements arlSlng under the
Eaton's Lease after such permitted assignment or surrender. o
permitted assignment during the initial term shall release or
lessen any liability of Eaton Company under the Eaton's Lease

except as aforesaid.
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. The Land Transfer Tax Act, 1974
. - ‘:AF{‘!DAVIT OF RESIDENCE AND OF VALUE OF THE CONSIDERATION

instrichion 1 and prini names of all iransierees in fut} . THE CA DIL LAC FAIRVIEW CORPORATION LIMITE D and’

BATON. RRORERTIES LIMITED . ... ...
wucrion 2 and print nemegsyin rury . ... SRQEIS LAWEEY
0ATH AND SAY THAT:
[ (Mace a clear mark within the square opposite that one of the f ing graphs that the capacity of the deponeni(s)): {see insiruction 2}
-

'[a) Apersonin trust for whom the land convayed in the above-described conveyance is being conveyed;
(1) A trustee named in the above-described conveyance to whom the tand is being conveyed;
{c) A transferee named in the above-described conveyance;

{d) The authorized agent or solicitor acting in thia transaction for insert namersiofBARCITAIS)] « .. o vt e v e e e et e e e e v
R described in paragraph(s) @), {b) ©) above, (strika out references (o inapplicabie paragraphs)
~ i {6) The President: Vice-President, ManagerJecratary; BirectororTregsurer authorized to act for (insert namefs) of corparation(s)) . THE | s
. CADILLAC FAIRVIEW, CORPORATION LIMITED, one of the transferees
e et e described in para'g.raph(s) - {2 — - ) ) above. (strike out references ta inapplicable paragraphs)
i) Atransferse described in paragraph ( ) finsert only one of paragraph (a), (b) or {c} abeve, as appiicable) and am making this affidavit on my own
behalf and on behalf of (insertname of SBOUSE) . . - v v v vt eteeeneiiaeteanetoneevnaieonsresinns T
< who is my spouse described In paragraph { ). (insert only one of garagraph (a), tbj or(c) abovs, as appiicable)

as such, | have personal knowledge of the facts herein deposed to.

2read and considered the definitions of “non-rasident corporation™ and “non-resident person" set out respectively in clauses f and g of sub-
ion 1 of section 1 of the Act. (see instruction 3}

lollowing persons to whom or in trust for whom the land conveyed In the above-described conveyance is being conveyed are non-resident
ons within the meaning of the Act. (ses instructiond} . ...\ on .................................................................

TOTAL CONSIDERATION FOR THIS TRANSACTION IS ALLOCATED AS FOLLOWS: 3

Monies paid or to be pald InGash. . . ... .. it s $ 591, ‘.'.Q.Q -00

. Mortgages (i) Assumed (show principal and interest to be credited against purchaseprice) . $...... N l 1 ......
(i) Glven back toOVeNdOr . ...\t or eyt e e 3., N L ...

Poperty transferred in exchange (detaiibefow) ....... . cvivernirevieneaans $...... N 1 l ......
I securities transferred 10 the value of (detail Befow) . . . ... v ceueverecrareienanen ... Nl L. ALL BLANKS
fllLens, legacies, annuities and maintenance charges towhich transfer s subject...  $...... N l ... MUST BE
S8 Other valuable consideration subject to land transfer tax (detail below) . . . . .. . ..... 3 Nil FILLED IN.

X INSERT "NIL"
WALUE OF LAND, BUILDING, FIXTURES AND GOODWILL SUBJECT TO WHERE
B AND TRANSFER TAX (TOTAL OF (8} 10 (f1) v+ vvoveenieeevacnien, $.591,800.00 ¢591,800.00 { “°°C

¥ . o]
MRVALUE OF ALL CHATTELS - items of tangibte personal property ‘}(55’4,4
O Rl ail Sales Tax Is payable on the value of afl chaitels untess exempl under N l l
Peprovisions of The Retalf Safes Tax Act, RE8.0. 1970, G415, aSaMENTRY) . v v v et v vntesntosarosenarsastnetsannsvansan - I\ R
Other consideration for transaction notincludedin(g@or(hlabove ..., 3 Nil

TOTAL CONSIDERATION L\ttt ittt ettt e et ea i et na s i et enness

(AN beforemeatthe City of North York ' /
e Municipality of Metropolitan Toronto ]

dayot June 19 81 LGl 7
e ety
ing Affidavits, etc. GEORGE LAWTEY
PROPERTY INFORMATION RECORD
0, 8EOUNd LeASE
idress of property being canveyed gravaiiatiey .. ... QL @available
issessment Roll No. (i avaitable) . . . . TL/ @ o et ans e
fingaddresg(es) for future Notices of Assessment under The Assessment Act for property being conveyed (seginstruction 6l ... vve v ivenn ..
e Cad tlac Fairview COLPOTALion Limited, 1200 Sheppard Avente Eagt '

Registration number for last cenveyance of property belng conveyed fif availatie) . ... n/ =
legal description of property conveyed: SameasinO.() above. Yes [] No & NotKnown [

¢is) and address(es) of each transferee's solicitor SMITH,. LYONS, . TORRANCE, STEVENSON..& MAYER.......
..... Box 38, . TQ.r.QU.tQT_D?.m;.U.J:QQ For Land Registry Office use only
ptre, Toronto, Ontario . .
o , REGISTRATION NQ.
........................................ " | Land Registry Office No.

Registration Date-




SCHEDULE "a"
2LHBDULE "an

?LL AND SINGULAR those certain parcels or tracts of land and Premises

situate, lying and being in the - City of Sarnia, in the County of Lambton
#nd Province of Ontario composed of the following:

% Eﬁart l: _ |
. Part of Lot 1, according to Registered Plan No. 664
! for the City of Sarnia, designated as Part 7
?25R—3518; and

E

+ On Reference Plan

ﬁ?art of Lot 190, according to Registe
)ﬁPart 8 on Reference Plan 25R-3518.
grt 2 '

red Plan Number 664, designated as

;iPart of Lot -1, according to Registered Plan 664, designated as

;iPart 12 on Reference Plan 25R-3518.
‘\_;i’é.rt 3:
" Parts of Lot 1, according to Registered Plan 664,
Parts 2 and 3 on Reference Plan 25R-3518.
art 4a:

designated as

Part of Lot 1, according to Registered
~ Part 4 on Reference Plan 25R~3518; and

Part of Lot 1, according to Registered Plan 664,
Part 6 on Reference Plan 25R~

Plan 664, designated as

designated as
3518 (at basement level only) .

art 4B:

‘JPart of Lot 1, according to Registered Plan 664, designated
as Part 5 on Reference Plan 25R-3518; and

Part 'of Lot 1, according to Register

ed Plan 664, designated as
Part 6 on Reference Plan 25R—3518

(not including the basement level).
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" b The Land Transtfer Tax Act, 1974
| L AFFIDAVIT oF RESIDENCE anp of VALUE OF THE CONSIDERATION
INTHE MATTER OF g CONVEYANGE oF finsert brst descripto of Those cer tain parcels of fracts of
and and premi 9% Situate ip Ehe "B £y Of Sarniz, An the County” of Lanbt
: MO¥e particuiariy -e8cribed in SChedula "Wjn: ¥ OF Gaguigretes it
' BY (orint names olallfransferorsin ful . . THE CORP ORATION . OF . THE CITY OF SARNIA ............................
| e bl
i b TO (seelnsrrucrion 1andprinmames ofalf:rans!erees inluty, , THE . CADII'LAC FAIRVIEW . CORP ORATION . LIMITED and
| PRQEERTIE.S ........ gD s
| L tsee instruction 2 and print namefs) in fuy) ., MI CHAEL SP OHN .................................................................
W . B
| MAKE OATH AND SAY THaT:
1 lam lolace g clearmark Within the Square opposite thatone of tne !ullawrngpamgmphs that deseripes the capacity of the d8ponen ts)): (see Instryction 2)
‘ O 0 () A person |n frust for whom the tand conveyed in the above-describag Conveyance jg being conveyed:
: A trustee nameg Inthe above—descrlbed conveyance to whom the land s being Conveyed:
‘ fc)A transferea named in the above. describeq conveyance.
: D (d) The authorizeg agent or soflgitor acting in this transaction forfinsen nameys) T
; Tt Vel described in paragraph(s) (a), {b), {c) above; {slrikeou!re/erences rolnappllcebleparagréphs)
- . & (e) The-PfesfﬁentrVioeaPresidemrManager,'S %, Olrector, OrTreasmer authorized toact for {Insert namegs) o/corpararionfs)) ..............
| - BRION RO ERT S LIV o e e S
T TTORERLIE described in paragraph(e’---fe},-—-'(b),- (c) above. (sike out references to Inapplicabie Paragraphs)
‘ D {ft A transfargg described in Paragraph { Minsert onlyone of paragraph fa), (bj orfc) above, as applicable) and arn making this affidavit on myown
bebalf and op bshalfof(fnseﬂnameofspnuse}. Tl L o o O
whois my Spouse gesc ribed in paragraph ( ). tinsert only one of paragraph (s, (6 orfc) above, as applicable)
| [ andas such, I have Personat knowledge ofthe facts herein deposed 1o .
Lo 2, | have

ON IS ALLOCATED AS FOLLOWS:
{a) Monies paldortohepald incash, . o000, .“ e $ 591: 800 -00
{b) Mortgages (i) Assumed fshow principarang interest to be oredited agafngy purchase price) $.....] N. i 1 ......
(1) Given back oot §..... B \Til ......
{c) Property transferred in exchange o o) $.....] N il ......
- () Securities transferreg tothevalue of Pobelon ... .. $.... ] Nil & ALL BLANKS
i {8 Liens, legacies, annuities and maintepance charges to which transfer issubject . , $..... .Ni " MUST BE
{) Other valuabie consideration subject to fang transfer tax @etaiibetony ., ... $ Nil FILLED IN,
INSERT vy
{9 VALUE OF LAND, BUILDING, FIXTURES AND GOoDWILL SUBJECT TO 591’ 800, 00 591’ 800.00 r WHERE
LAND TRANSFER TAX (TOTAL OF (a} to O oo LRt A AR L REENRASAALL APPLICABLE,
S ) VALUE oF ALL CHATTELS - items of tangible personafproperty
s’ (Relail Satgs Tax is payabie. on the value of, all chaltets unjegs EXOIMPL under N, i ]_
Mepmv!sfansof Tﬁ?ﬁe.‘allSales Tax Act, RS0 %70, 415, o intghen s e $.. S il ......
E ) Orher.conslderaﬁon for transaction notincluded in ertaboe .. 3 N -
e LT T $591,800.00 J
: i Mconslderation is nominal, de; d transferee and state purpose of ¢

MORN before me att
e Menicipa
) > P
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St conveyance of Property bg
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s) of each transferge's Solicitor
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SCHEDULE "a"
—s A

ALL AND SINGULAR those certain parecsis Or tracts of land ang Premises

situate, lying andg being in the City of Sarnia, in the County of Lambton
and Provinece of Ontario composed of the following: :

Part 1:

Part of rot 1, according to Registered plap No. 664
for the City of Sarnia, designated as Part 7, on Reference Plan
25Rr3518; and

Part of Lot 10, according to Regigtered Pian Number 664, designated as
Part 8 on Reference Plan 25R-3518, ' :

Part 2. , ] y
Part of Lot 1, according to Registered piap 664, designated as
3518.

N
-Part 12 on Reference Plan 25R-
u. Part 3:

Parts of Lot 1, according to Registered plap 664, designated as
Parts 2 and 3 on Reference Plan 25R-3513, ’

Part 4a:
Part of Lot 1, according to Registered plan 664, designated as
g' . Part 4 on Reference plan 25R-3518; ang

Part of Lot 1, accérding to Registered Plan 664, designated as
. Part 6 on Reference Pléh 25R~-3518 (at basement leavel only) .

Part 43:_

] Part of Lot 1, according to Registered Plan 664, designated
: l as Part § on Reference plan 25R-3518; and

Part of Lot 1, according to Registered Plan 664, designated ag
' Part 6 on Reference Plan 25R-3518 (not including the basement level).
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Exhibit "J"

Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

1999 City Estoppel Certificate



TO:

AND TO:
AND TO:
RE:

RE: A
RE: B.
RE: C
RE: D

ESTOPPEL. CERTIFICATE

BAYSIDE MALL LIMITED
(hereinafter referred to as "the Parchaser")

BAYBRIDGE CAPITAL DEVELOPMENTS LTD.
(hereinafter referred to as "Baybridge")

The Purchaser and Baybridge (hereinafter collectively
referred to as the "Addressees")

Bayside Mall (Sarnia Eaton Centre), Sarnia, Ontario (the "Property");
and

Indenture of Lease dated April 15, 1981 and registered in the Land Registry
Office for the Registry Division of Lambton (No. 25} as Instrument Number
495101 made between The Corporation of the City of Sarmia, as Landlord,
and The Cadillac Fairview Corporation Limited ("Cadillac") and Eaton
Properties Limited, as Tenant, as amended pursuant to Insirument Numbers
511285 and 629020 and assigned and transferred to Baybridge by Instrument

Number 790824 registered December 5, 1996 (hereinafter collectively referred
as the "Ground Lease"); and

Unregistered Development Agreement made as of the 2nd day of June, 1980
between The Corporation of the City of Sarnia and The Cadillac Fairview
Corporation Limited and Eaton Properties Limited (hereinafter referred to
as the "Development Agreement"); and

Agreement for Right-of-Way dated August 23, 1982 and made between The
Cerporation of the City of Sarnia and Union Gas (and consented to by The
Cadillac Fairview Corpeoration Limited and Eaton Properties Limited) and
registered September 28, 1982 in the Land Registry Office for the Registry
Division of Lambton (No. 25) as Instrument Number 511746 (hereinafter
referred to as the "Right-of-Way Agreement"}; and

Building Easement Agreement dated August 23, 1982 made among The
Corporation of the City of Sarnia, Union Gas Limited, The Cadillac Fairview
Corporation Limited and Eaton Properties Limited and registered September
28, 1982 in the Land Registry Office for the Registry Division of Lambion
(No. 25) as Instrument Number 511747 (hereinafter referred to as the

154G
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1.

"Building Easement Agreement"); and

Agreement dated as of January 16, 1981 and made betweer T h e
Corperation of the City of Sarnia and The Cadillac Fairview Corporation
Limited and Eaton Properties Limited and registered September 14, 1982 in
the Land Registry Office for the Registry Division of Lambton (No. 25)

as Instrument Number 5131284 (hereinafter referred to as the "Parking
Structure Agreement"); and

Agreement dated as of July 23, 1982 and made between The Corporation of
the City of Sarnia and The Cadillac Fairview Corporation Limited and Eaton
Properties Limited and registered September 7, 1982 in the Land

Registry Office for the Registry Division of L.ambton (No. 25) as Instrument
Nuinber 511042 (hereinafter referred to as the "Decorations Agreement"); and

Agreement dated as of July 23, 1982 and wmade between The Cadillac
Fairview Corporation Limited and Eaton Properties Limited and The
Cerporation of the City of Sarnia and registered August 16, 1982 in the Land
Registry Office for the Registry Division of Lambton (No. 25) as Instrument
Number 510147 (hereinafter referred to as the "Parking Garuge Entrance
Sign Agrzement").

(Items B, C, D, E, F aud G ocollectively referred te &5 the "Property
Agreements"”)

The Corporation of the City of Sarnia (hereinafter referred as the "Undersigned"),
as Landliord under the Ground Lease respecting the Property originally demised to The
Cadillac Fairview Corporation Limited and Eaton Properties Limited (hereinafter for
purposes of Article I hereof collectively referred to as the "Tenant”) pursuant to the
Ground Lease (the "Demised Premises"), hereby certifies to the Addressees and

acknowledges that the Addressees are relying upon the foliowing in conmection with the
Demised Premises:

The term of the Ground Lease terminates on August 19, 2042. In addition to the
term the Ground Lease contains provision for renewal in accordance Article 2 of the
Ground Lease.

The Terant is i possession of the Demised Premises in accordance with the terms
of the Ground Lease. The Demised Premises are comprised of appreximately



10.

345,844 sguare feet.

The Tenant possesses title to and absolute ownership of all buildings, structures, and
other improvements of any nature and kind whatsoever situate in, on, and under the
lands described in Schedule "A" to the Ground Lease.

The Ground Lease hias not been altered or amended since its execution and is in full
force and effect.

The minimum rent is presently $1.00 per annum and participation rent pursuant to
the provisions of the Ground Lease is calculated as foltows:-

a) 50% of annual aet participation income defined as gross revemue less
operating expenses, after imitial Terant’s return calculated by annuitizing
initial developments costs of $22,396,000 at the mortgage rate (18%) plus 2%

for 30 years which equals $4.6 million. Guaranteed return of 12.5% returu
before participation is owed; and

h) participation reduces to 15% of annual participation income once cumulative
payments under (a) total $9,300,000.

Minimum rent and participation rent, as applicable, has been paid to date in
accordance with the terms of the Ground Lease.

There is no prepaid rent, security deposit, letter of credit, guarantee, bond, surety
or other instrument whatsoever now or hereafter required to be paid or posted by
the Tevaut to or with, as the case may be, the Undersigned pursuant to the
provisions of the Ground Lease.

There is no existing default or breach of the Ground Lease on the part of the Tenant
as of the date hereof and the Undersigned has no outstanding or contemplated claim
of any mature and kind whatsoever against the Tenant directly or indirectly with
respect to the performance by the Tenant of its obligations under the Ground Iease.

There is no agreement with the Undersigned other than that contained in the
Ground Lease, pertaining to the obligations of the Tenant under the Ground Lease
and the rights of the Tenant relating to the use and occupation of the Demised
Premises or the Property by the Tenant.

All assignments, reassignments, transfers, conveyances and other dealings in reiation
to any interest in the Ground Lease, as the case may be, by and o behalf of all
parties including the Tenant have been duly and properly compieted to the
satisfaction of and with the consent of the Undersigned.

The Undersigned acknowledges that the Ground Lease and the rents payable
thereunder may be assigned by the Tenant to the Purchaser and if so, the

Uls
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IL

Purchaser, as tenant, is to continue to make rental payments to the Undersigned
under the Ground Lease in accordance with the Ground Lease until the Purchaser,
as tenant, is notified to the contrary by the Landlord under the Ground Lease.

The Undersigned possesses a good and marketable title in fee simple to all of the
lands described in Schedule "A" to the Ground Lease having duly authorized by By-
Law the acquisition of all of said Lands described in Schedule "A" te the Ground
Lease. The Undersigned ackmnowledges that with regard to the acquisition of
portions of said lands described in Schedule "A" to the Ground Lease, no By-Laws
are registered on title, though such By-Laws may, in fact, exist. Accordingly, the
undersigned agrees to formally prepare and pass 3 correcting By-Law authorizing
acquisition of all of the said lands described in Schedule "A" to the Ground Lease
in connection with the redevelopment of the Property pursuant to the applicable
provisions of the Planning Act, Ontario.

The Undersigned further acknowledges, agrees, represents, warrants and certifies

to the Addressees all of the following and acknowledges that the Addressees are relying
upon the following in connection with the Property:-

1.

Neither Cadillac nor Eaton Properties Limited, nor Baybridge, nor their respective
transferees, assignees, affiliates, predecessors, successors and assigns, (hereinafter
for purposes of Article IT hereof collectively referred as the "Developer”) have been
or are in breach of any of their respective obligations and agreements under the
Development Agreement, the Right-of-Way Agreement, the Building Easement
Agreement, the Parking Structure Agreement, the Decorations Agreement or the
Parking Garage Entrance Sign Agreement as ¢f the date hereof;

There is no security deposit, letter of credit, guarantee, bond, surety or other
payment or instrument whatsoever now or hereafter required to be paid to or
deposited with the Undersigned by the Developer under the Development Agreement,
the Right-of-Way Agreement, the Building Easement Agreement, the Parking
Structure Agreement, the Decorations Agreement or the Parking Garage Entrance
Sign Agreement as of the date hereof; and

The Undersigned has no claim or potential claim against the Developer in connection
with the performance, or lack of performance, by the Developer of any obligations
to be perfermed under the Development Agreement, the Right-of-Way Agreement,
the Building Easement Agreement, the Parking Structure Agreement, the

Decorations Agreement or the Parking Garage Entrance Sign Agreement as of the
date hereof.

There is not new nor will there be in the future any obligation or responsibility to
any extent whatsoever on the part of the Developer or the Addressees to make any
payment, repayment, or dapoasit of security in any form whatsoever in favour of the

T



Government of the Province of Ontaric or any other governmental entity whatsoever
in connection with the planning, development and maintenance of the Property.

5. There is no agreement with the Developer other than those referenced herein,
pertaining to the obligations and future obligations of the Developer and the
Addressees under the Ground Lease, the Development Agreement, the Right-of-Way
Agreement, the Building Easement Agreement, the Parking Structure Agreement,
the Decorations Agreement or the Parking Garage Entrance Sign Agreement.

The Undersigned hereby consents to the assignment by Baybridge of its interest in
the Ground Lease and of its inlerest in the Property to the Purchaser as required pursuant
to the provisions of the Ground Lease, as applicable, acknowiedging that all conditions to
the granting of such consent have been satisfied and releases Baybridge from its covenants
and obligations under the Ground Lease and Property Agreements.

A4
BATED at Sarnia, Ontario, this ’ & day of August, 1999,

THE CORPORATION OF THE CITY OF SARNIA

S [ —
PER: _‘ / - R
: — —=>
/,-r-/-—.‘\’. //,)‘r""\—\
PER: - AR

We have authority to bind the Corporation
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Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

1999 City Acknowledgement and Release



ACKNOWLEDGEMENT AND RELEASE

T0: BAYBRIDGE CAPITAL DEVELOPMENTS LTD. ("Baybridge™

AND TO:  BAYSIDE MALL LIMITED (the "Purchaser™

RE: Lease dated April 15, 1981, between The Corporation of the City of Sarnia
(the “Landiord"), as landlord and The Cadillac Fairview Corporation Limited
and Eaton Properties Limited, as tenant, as amended and assigned to the
date hereof (collectively the "Lease") with respect to the lands described in
Schedule "A" attached hereto (the "Property")

WHEREAS Baybridge is the tenant under the Lease as of the date hereof;

AND WHEREAS the Purchaser has agreed to purchase from Baybridge the Bayside
Mall, Sarnia, Ontario including without limitation, Baybridge’s right, title and interest in
the Lease;

AND WHEREAS in order to complete the sale of the Property, the Purchaser and
Baybridge require certain assurances from the Landlord, as contemplated by the Lease;

NOW THEREFORE in consideration of the premises and for other good and
valuable consideration, the receipt of which is hereby acknowledged, the Landiord hereby
acknowledges to and agrees with Baybridge and the Purchaser as follows:-

1. The Landiord acknowledges and agrees that:

a) the Purchaser has provided the Landiord with an undertaking stating that
upon completion of the subject transaction the Purchaser shall retain
Baybridge, or such ather property manager agreeable to the Landiord, to

manage the Bayside Mall on behalf of the Purchaser; and

b) Baybridge is not in default under the Lease.

Accordingly, Baybridge may assign the Lease to the Purchaser in accordance with
Section 15.03 of the Lease.

2. The Landlord acknowledges receipt from the Purchaser of evidence satisfactory to
the Landiord as to the financial capability of the Purchaser to perform Baybridge’s
obligations under the Lease.

3. Upon the execution and delivery by the parties of the Assignment and Assumption
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Agreement in favour of the Landlord in the form attached hereto as Schedule "B"
on the closing of the purchase of the Property, the Landlord shall release Baybridge

from all covenants and obligations under the Lease in accordance with the
provisions of Section 15.04 of the Lease.

DATED this [(0" day of August, 1999.

THE COI’PORAIH)N OF THE CiTY OF SARNIA

v y 2
PER: / / s

Name WMMIKE &rRALLEY

Title: NAYOR e
PER: R / -

Name: Arnw Tu m»o
Title: C.LERK



SCHEDULE "A"

LEGAL DESCRIPTION OF THE BAYSIDE MALL LANDS

ALL AND SINGULAR those centain parcels. of acts of land and premises situate, lymg end
being in the City of Sarmia, County of Lambton and Province of Ontario, snd being more
particalacly described as follows:

Pmafi,m i mrdingwkggmars Compa&te%ﬂumbcré&tfo:%@m of Sarmis,
kzignated as Puet 7 on Reference Plan 25R-3518;

SUBJECT TO an casement for an existing stonn sewer located in part of Lochiel Stress and
part of fortaex Lochiel Sirect (now closed by By-Iaw No. B188 of the City of Sarnia, regisiered
as Instrument Number 488095 for the County of Lambion), according o Regisiered Plap
Mumber 14 for the City of Samnia, now known as pset of Lots 1, 5 ang 10 according (o
Registrar’s Compogite Plen Number 664 of the City of Sarnip, designated as Parts 2 and 5 on
Refcrence Plan 25R-3477;

AND SUBJECT TO 2n easement for access to said storm sewer, for excavation and working,
for maintenance, repair, restoration and replacement purposes over parts of Lochiel Street and
former Lochiel Strect (closed as aforesaid), according o Regivternd Plan Number 14 for the City
of Samia, now known as part of Lots ¥, 5 and 10 acconding to Regiswar's Composite Plan
Nutber 664 for the City of Sammia, designated as Paris 1, 2 and 3 on Reference Plan 25R-3477
from aod below the level of Lochtel Street as the same wmay exist from time to time; 2nd over
parts of the former Lochiel Street (closed as aforesard) wnd the former Vicloria Street (alsc
closed as aforesatd), according to Registered Plan Number 14 for the City of Sarmia, now known
as part of Lots 1, 5 and 10 acconding 0 Registrar's Composite Plan Number 664 for the City
of Sarnia, designated a Parts 4, 5 and 6 on Reference Plan 25R-3477 at and below the basement
floor level of the Parking Structure 23 the same mey exist from time to time;

AND SUBIECT TO an easemient through the ramps and driveways of the Parking Structure for
the passage of men and equipment for the purpose of the maintenance, repair or replacement of
¢he said storm sewer; and the Corpomnon of the City of Sarpia for the purpose of the said
casenients, may store eqmpmem and pile mateiial relative (0 such maintenance, Tepair o
replacement sdjacent thereto in 2 manner consistent both with the efficient carrying out of the
work, and minimizing distorbance snd inconvenience to the tenant vnder the lease registered as
Ingtrument Number 495101, both parties acting reasonably;

AND SUBJECT TO a right-of-way over that part of Lot 1 according to Repistrar’s Composite
Plan Number 664 for the City of Sarnia, designated ss Parts 1 and 4 on Reference Plan
25R-3600 in favovr of Union Gas Limited, its successors and assigns and its and their servants,
workmen, employees and agents, pursuant to ¥nstrumeni No. 511746,

OO



SECONDLY

Part of Lot 10 accerding to Registrar’s Composite Plan Number 664 for the City of Samia,
designated as Part 8 on Reference Plan 25R-3518; and lying at and below 2 plane having an
elevation of 597.20 feet along the most easterly limit of said Part 8, said plane inclining to an
elevation of 597.00 fect along the westerly [imit of said Part 8; clevations bersin are referred
o City of Sarpia daium.

Part of Lot 1, according t Reginsar's Composite Plen Nunber 664 for the City of Sureis,
degtonied 83 Pm 22 o Rm m .?-sE‘ ﬁigw

>

Parts of Lot 1, according to Registrar’s Composite Plan Number 664 for the City of Sarnia,
deaignated as Parts 2 and 3 on Referenee Plan 25R-3518.

SUBJECT TO an casement for the benefit of the owners and occupants from time to tme of -
tot 9, according to Registrar’s Composite Plan Number 664 for the City of Samia for the
passage of pedesudans wnd vehicles over sakd Part 3 on Reference Plan 25R-3518;

AND SUBSBCT 1O an easersent 10 nugnain and repsir a manbole, Stoms sewer cOmeCtions
and that part of & storm sewer lying porth of said manhole, loceted within said Pert 3 on
Reference Plan 25R-3518;

ANID SUBJECT TO a right-of-way over that past of Lot I sccording o Registear’s Composite
Plan Number 664 for the City of Sarmia, designated 28 Parts 1 and 4 on Reference Plan 25R-
3690 in favour of Union Gas Limited, iis successors and assigns and itz and their servants,
workmen, aoployees and agends, prrsuant 1o Instrument No. 511746.

Patt of Lot 1, according v Registrar's Composite Plsn Number 664 for the City of Sarnia,
designsted as Part 4 on Reference Plan 25R-3518.

SRTHLY

Part of Lot 1, according to Registrar’s Composite Plan Number 664 for the City of Sarnia,
decigneted gz Part § on Reference Plan 25R-3518.

Part of Lot §, sceoeding o Registrar's Composite Plan Number 664 for the City of Sarnia,
designeted 28 Part 6 on Reference Plan 25R-3518.

i



SCHEDULE "B"

NOT TO BE REGISTERED

ASSIGNMENT AND ASSUMPTION AGREEMENT

T made as of the day of August, 1999,

BETWEEN:

THEE CORPORATION OF THE CITY OF SARNIA
(hereinafter called the "Landiord")

OF THE FIRST PART;

- and -
BAYBRIDGE CAPITAL DEVELOPMENTS LTD.

(hereinafter called the "Assignor™)

OF THE SECOND PART;
- and -
BAYSIDE MALL LIMITED
(bereinafter called the "Assignee")
OF THE THIRD PART.

WHEREAS by an indentare of lease (the “Uriginal Lease") made a5 of the 15th duy of

April, 1981 and registered in the Registry Office for the Regisity Division of Lambton (the

"Registry Office™) on the 5th day of August, 1981 as Instrument No. 495101, between the

Langiord, as landlord, and The Caditlac Fairview Corporation Limited and Eston Properties

" Limited (collectively the "Tenant"), as tenant, the lands described in Schedule "A® attsched
hereto (hereinafter called the "Lands™) were leased to the Tenant;

g
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ANRD WHEREAS the Original Lease was amended and supplessentod by an indsutice
zade a3 of Gie Lat dry of Tane, 1991, between ths Laudlosd and the Tensut which indenture was
vegisered in the Regivry Office on the 148k day of September, 1982, as Instrument No. 511285:

AND WEEREAS the Originai Lease was furdier amendsd by an indentine made a5 of
e 20h day of Pebruary, 1988 between the Lapdilond and Wessan Shopping Cotvee Ine., as
terout, which indesture wus wegisiered in the Registry Office on the 22ud day of June, 1983 ag
Tostramnent Mo, G260, ,

Jriginal Lewse, a3 go amended and sopplemented, is hereinafier

prant under the Lowi,

AN WHERBAS the Assignor hae agresd 1o eesign all of i3 right, tife and interest in
nad b B Eoaee to the Assignes and the Assignee Las agreed to sasumne &l of e Assignor's
fmmmmmdmﬁgaﬂmsummm from and efter the daee heveof Ghe "Bffective Do),

NOW THEREFORE in consideration of the premises snd ottier good and valuable
srderntion (the recelpt snd wificlency of which sre hexeby acknowiedged) and the mwaua)
venents et agreement hezeinuiter contained, the pasties hereto eseby agree ag follows:

4, The Assigaor assigns, nmfusm:mnwmmﬂmﬂsmmwmmzw
represeaialions Or wagranties to the Assigaee otz then those made by the Assignor o the
Astignes in cibier writien agreemsals betwesn themm:

(e} all of the Assignor™s right, ¢itle and GReres: se tenom

®) wWMMMMQBMBMOQﬂMWM
Landiord under the Leuse.

5. As of the Effective Date, the Assigues beseby amm those obligatons of (he
Astigmoe, 85 icoant, under the Lease which are o be-observed or performed by (e tenant
therewnder (which obligations are hesein calied the "Asaumned Obligations”) wnd covensnis and
&gmwiﬁhtﬁmAssimmﬁth’la&diwﬂthatﬁmm@hMbn@ﬁmmme e
Assigmee will observe and pesiomm all Asswmed Obligations, incheding waking sl paymenis or
sitwrwise pesforming alf obligations of the Assz@m 88 temsut uoder the Lesse in accondapee
with the pmwmom of the Lesse.

-

6. mamdmmmwwmmafmmxvmmm the Landlard hereby

micamﬂimﬁmigmwmﬁuohmmmmwm;meMMuof
m?mwemte
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§. wmwmmmMammmwmwmmmmm
documents wod insbumesss, wod chall do such fukiher scts snd things o8 mxy be ressonsbly
reguired o give effect (o this Agreeneni.

5. mwﬂmmwwm s sccondane wih e isms
of the Frovince of Outario. R
6. Mm&mmmwaw&nmmmﬂwmm

herein sud Gieir mgm:ﬁw permitied suoosswors and sesigne.

2, This Agreeoent sy Ue exscuted i 0ne or praove Grrslespauts, wmmmgmgs
he depnd (o be an onigined, bot el of which ahall consitinte aur and the suce iatnen

Neltivery of tiis Agreemens may be made by fecsimile ramaniesion and w&ﬁnmmﬁmﬁ
sl be s effeciive 53 if deliversd snd seceived pexcorally. Notwithstanding any execution in
cvsutenpart or delivery by faceimile tunsmicsion, e parties agree 00 executs gix copies of the
mm@mme&m@mwmw& within five Bueslness Days nf defivery of st counterparts

or frosmiie Rmewnissios

8. mmmmnmmwmwma@mmwmmmm
written consens of all of the parikes heaeto, which comsent way he wwsesonnbly o m;mﬂj
withhieh.

P4 WITEES WIERROF the parties have executed this /igresencnt.




SCHEDULE "A"

LEGAL DESCRIPTION OF THE BAYSIDE MALL LANDS

ALL AT STNGULAR thase costin parcels or tracts of b and premises situare, lying and
beirg i the Ciy of Saxas, Comny of Lambton and Provisce of Omtario, and being more
mrdokerly described s followa:

Barg of Lot § soeonding te Regisrar's Conpuosite ?hnthrﬁ‘fmmeﬁycfE&zm,
deciates as Part 7 o Refevesce Plon 25R-3518; -

FUBECT TP eo eavomvend for an existing storm sewer focsted in pant of Lockied Strer ang
pare o Foriner Lochiel Srest (now closed by By-law No. 8188 of the Cily of Sarnin, wgistered
a6 Isrwucns Mumbes 488095 for tis County of Lambiow), acconding oo Registerod Pian
Phanbes 14 fier the City of Ssrais, pow keown ap pazt of Lats 1, 5 and 10 acconding o
Registonr's Compoalte Plan Rumber 664 of the Cliy of Sarais, desigmsed s Paris 2 sod § oo
Fefereacs Plan 25R-3477;

AND SUBFECE TO an eassiment for access & said stonm sewer, for excavation and working,
for puimbenmnce, repair, resorarice and replavenient prposes over pans of Lochied Street and
-formes Lochiel Stieet (closed as sforesaid), sceording to Regisrred Plan Nuwber 14 for the City
of Samin, tow kpows gz part of Lo 1, § ind 10 scconding w Registtar™s Cowposite Plan
RMmber €64 fox the City of Sernia, designated es Pavis 1, 2 sud 3 on Reference Plan 25R-3477
frome and below the level of Lochie} Steeet as the swene msy exist frofe Bme o thme; and gver
paris of the former Lochiel Sweet (closed ap aforessid) aod the former Vicioris Street ¢also
clozed as aforesaid), according o Regiatesed Plon Nuraler 14 for the City of Sarnia, now kngwn
a8 part of Laows 1, § and 10 acooading vo Regiswar's Compaosie Pian Nomber 664 for the City
of Samin, designated & Parte 4, S snd 6 on Roference Plae 25R-3477 at and below the beremens
fieor kevel of the Parking Stxuchwe as the seme neay exin fom ihme o dme:

AND FUBIEATE TO un cosemenk throwgh the manps aad driveways of the Patking Strucmme for
the pasepe of tues aud equipment for the parpoze of the mainizsance, repeir of seplacoment of
she cald soomm sewer, and (he Covportion of the Cliy of Serpia for the pospose of the said
caments, WAy slore equipmsnt and pile material relative to wuch mulnteosnce, repair or
replacamient adjacent theseto i 4 manier cupsistent both with the efficiess eanvying out of e
woek, md mindoiving dleombance and convenience o the tomns under the lears reglrered as
Tnsroment Noumbey 493101, both paxties acting reasomnshiy;

AND SUBIECT TO a tight-uf-way over diet part of Likt § scconding 1o Registrars Composiic
P Numbey 664 Yor ts City of Samls, desipuiated a5 Parts 1 omd 4 on Refiqence Pion
23R-3690 in favour of Union Gae Limited, js successors s weigns and it and their servants,
wotanen, employess and sgents, purspant to nstrumet No. §11746,

Yt
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Paxt of Lot 10 according to Registrac's Composite Ples Number 864 for the City of Samnig,
designated as Part 8 on Refevents Plan 258-351%8; and lying u snd below & plane havize sn
devetion of 597.20 feer along the wost easterly Hmit of said Part 8, said plwe inclining i an
deverion of 97.00 feer along the wesierly Timit of said Part §; clevations herein ave referred
w City of Sarmia datun, _

Purt of Lot ¥, accovding so Registrar's Comnposie Piam Number 664 for the u_y of Sarnia,
wamam a5 Part 12 on Reference Pian RSRSSES

?mwima mmm Reymam (_@msga@,m pmmmwmmmymsm
esigunind 8 Purms 3 amd 3 o Refesenes Plan 25R-3518.

SU&EEWTW&E&Wﬁbrtheh.&.ﬁcnfﬁwmvmwmnmmﬁmmmmga
Lo 9 mﬂmbh@ﬁw’z Cm@wmmamﬁﬁmum&&hhcnd’&ninfmm
asage- T ERSY mﬁmﬁéﬁﬁmm %R-'-SSB&, ’

AND SUBJBCT TO in easement to iaimein and repair & mashole, storm sewer conmzciofs
and thet pert of m ston sewer lying north of said wmanhole, located within said Parc 3 on
Reference Pizn 25R-3518;

m@@ﬁmﬁm‘mumymmwmmﬁ smuonding fo Repistrer’s Cmnpome
Piag Mumber &64 for the City of Samis, designated ag Paits L and 4 on Reference Plan 25R-
3690 ie favour of Union Gas Rimited, its successors and nssigns awd s and their servants,
woykunes:, cmployees sl sgenz, pansusus 1o Kmmm Mo. 511746.

BFIELY

Putof Lot 1, wmmdmgwmgmafs Composite mmmwmw@sm
Wui‘ameRefcnm Plon 25R-3518.

Put of Lot 1, socordleg @ Registes’s- mmmmmmwmmcmmsm
desiguated ag ’g?zm % on Referenes Plan 25R-3518.

J



Exhibit "L"

Eighth Report of A. John Page & Associates Inc.

Court Appointed Receiver of Bayside Mall Limited
Dated August 5, 2015

Statement of Receipts and Disbursements



05/08/2015

Statement of Receipts and Disbursements - ETD

05/12/2012 through 05/08/2015 (in Canadian Dollars) (Cash Basis)

05/12/2012-
Category Description 05/08/2015
INCOME
HST on Sales 40,546.03
Interest 6,722.05
Lambton Funding 455,017.20
Receivables 19,447 .91
Receiver's Certificate Borrowing 1,000,000.00
Rent and Other Income 4,712,697.48
TOTAL INCOME 6,234,430.67
EXPENSES
Consulting Fees 71,467.43
HST Control 22,829.71
HST Input 71,164.90
Insurance 447,623.91
Larlyn Expenses
Cleaning 331,511.46
Engineering Inspections 30,245.73
Management Fees 215,635.38
Misc HST Exempt 27422
Other 181,276.83
Repairs & Maintenance 370,110.16
Snow Removal 114,272.45
Temporary Shoring 138,792.02
Utilities 1,044,931.28
Wages 838,392.96
Water 60,833.72
TOTAL Larlyn Expenses 3,326,276.21
Legal Fees 520,537.30
Misc. 9,871.11
OSB Filing Fee 70.00
Parking Garage Repairs 402,670.10
Receiver's Fees 968,541.86
TOTAL EXPENSES 5,841,052.53
OVERALL TOTAL 393,378.14
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