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Zellers Standard Lease
Construction by Tenant

THIS LEASE made as of the 30™ day of August, 2006

BETWEEN:
SUN LIFE ASSURANCE COMPANY
OF CANADA
(hereinafter called the "Landlord")
PARTY OF THE FIRST PART
- AND -

ZELLERS INC,, a company
incorporated under the laws of Canada

(hereinafter called the "Tenant™)
PARTY OF THE SECOND. PART

WHEREAS the Shopping Centre (defined below) is currently leased by the Landlord to
the Tenant under a ground lease dated December 20th, 1968 between the Landlord and
the Tenant’s. predecessor Zeller's (Western) Limited, as amended from time 1o time (the
“Existing Lzase™);

AND WHEREAS the Landlord and the Tenant, alang with Sobeys Capital Incorporated,
Domo Gasoline Corporation Lid. and Canadian Tire Real Estate Limited are parties to a
Five-Party Agreement dated August 3", 2006 (the “Five Party Agreement”) pertaining 1o
the redevelopment of the Shopping Centre;

AND WHEREAS the Landlord and the Tenant agree that the Tenant will surrender the
Existing Lease 1o the Landlord, and thai the Landlord will accept such surrender, all
without payment by either party to the other, as contemplated in the Five-Party
Agreement, on the Store Availability Date (as defined in the Five-Party Agreement);

WITNESSETH THAT:

IN CONSIDERATION of the rents, covenants and agreements hersinafler
respectively reserved and contained on the part of the Tenant, its successors and assigns,
to be paid, kept, observed and performed, the Landlord by these presents doth demise and
lease unto the Tenant, its successors and assigns, for the Term and upon the conditions
hereinafler mentioned the lands outlined in RED on the plen (the "Plan") attached hereto
as Schedule "A", and the building which is presently situated thercon, together with the
expansion thereto which is to be constructed, and/or created from existing structures and
which building as expanded and altered (together with the lands so outlined (including for
greater certajnty the Tenant Outdoor Selling Area (as defined in Article 29 balow)),
referred to herein the “demised premises”) shall form part of a shopping centre known as
Forest Lawn Shopping Centre (the "Shopping Centre") which is situated on those lands
(the “Lands") described in Schedule "B" and outlined in GREEN on the Plan, For such
consideration the Landlord does also hereby grant to the Tenant, its successors and
assigns the right and licence (which shall be irrevocable during the Term) for the Tenant,
its employees, customers, licensees and invitees, in common with all others now or
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hereafter entitled therelo and subject to the conditions of this Lease, for access, with or
without vehicles, to and from the demised premises over, and for the parking of vehicles
on, those portions of the Lands which are nol outlined in RED or BLUE on the Plan,

Subject to Section 2 of Article 30 below, no future cxpansion of the buildings
comprising the Shopping Centre and/or the premises of othér tenants in the Shopping
Centre and no new buildings or structures (other than at-grade Parking Area facilities)
shall be constructed or otherwise erected in the area outlined in YELLOW on the Plan
(the “No Build Area™).

DESCRIPTION OF DEMISED PREMISES & CONSTRUCTION

SPECIFICATIONS

A, The demised premises, having & GLA (as defined in Article 27) measuring
approximately 96,132 square feet, shall be constructed and/or renovated by the Tenant at
the Tenant's expense in accordance with the Tenant's outline building specifications (the
Tenant’s Work in expanding and renovating the existing building as well as fixturing the
expanded bullding being hereinafter referred to as the “Tenant’s Work™). For any
Tenant’s Work, the Tenant shall prepare working drawings of the proposed improvement
work before commencing the improvement work, and before commencing  the
improvement work it shall obtain the approval of the Landlord (such approval not to be
unreasonably withheld or delayed). The Tenant shall also provide the Landlord with
reasonably detailed information pertaining to the Tenant’s Work budget as requested by
the Landlord, All fmprovement work shall be done by qualified and licensed contractors
and sub-contractors who have been approved by the Landlord (such approval not to he
unreasonably withheld or delayed).

In addition to the foregoing, the Tenant and the Landlord shall have the respective
obligations conceming work on the demised premises and on the common area of the
Shopping Cenwre (and the payment therefor) that are set out in the Five-Party Agreement.

PAYMENT OF CONSTRUCTION ALLOWANCE

B.  The Landlord shall pay to the Tenant, as a construction allowance in accordance
With and subject to the provisions below, the sum of four million dollars (54,000,000.00)
(the "Construction Allowance"), together with any sales, value-added or goods and
services tax thereon (the “Sales Tax") which the Tenant is required pursuant to the
appliceble legislation to collect. Where the Landlord fails to make payment of the
Construction Allowance or the Sales Tax as required, the Tenant shall, in addition (o any
other rights it may have at law, be entitled to deduct the amounts so payable by the
Landlord, together with interest thereon from any payments which the Tenant is required
to make 1o the Landlord under this Lease. The oulstanding amounts owing by the
Landlord shall bear interest from the date payment was due until payment has been made
in full (including the acerued interest), at a rate per annum equal to the rate charged from
time to time by the Bank of Montreal at its main Toronto branch to its most preferced
commercial borrowers (and generally known in the banking industry and referred to in
Article 27 hereof as the "prime rate") plus two percent (29%). Tnterest shall be calculated
and compounded ar the end of each calendar month,

The Construction Allowance shall be due and payable by the Landlord to the
Tenamt after all of the following conditions have been met:

(a) the Tenant has provided to the Landlord a letter fom a senior financial officer
of the Tenant certifying that the Tenant has expended on the Tenant's Work
not less than $4,000,000 (excluding inventory), and 30 days have passed from
the date the Tenant has provided such letrer to the Land lord;

(b) the Store Avsilability Date (as dafined in the Five-Party Agreement) has
occwsred and the surrenders of lease contemplated to take effect thercon by the



terms of the Five-Party Agreement have taken effect;
(c) the Tenant's Wark shall have been substantially completed;

(dy the Tenant shall have provided the Landlord with a statutory declaration
confirming that all of the Tenant's sub-trades and suppliers have been paid i
full, except in respect of unfinished work or work deficiencies (in which the
event the declaration shall set out the expected cost relating (o the unfinished
work and deficient work), and that no liens that arise from the Tenant’s Work
have been or may be registercd against the Land or the demised premises, or
indicating, where there are such liens, the amount of those liens;

(e) the statutory lien period for the Province -of Alberta shall have expired with
tespeot to the Tenant's Work (provided that where any ¢laim for lien has been
tegistered or notification of a claim for lien has been received by the Landlord
in connection with the Tenant’s Work; the Landlord shall be entitled to
withhold from its payment the amount required to he withheld pursuant to the
applicable lien legislation pending the discharge or court-ordered cessation or
vacating of such claims for lien and the expiry of the applicable appeal period,
if any); and

(0 the Commencement Date (as defined in Clause 4 hereof) shall have oceurred,
the Tenant shall have been granted by the City of Calgary any occupaney
permit which is required in order for the Tenant to catry on its business from
the demised premises, and the Tenant shall have commenced carrying on ils
business from the demised premises (including the store expansion).

The Tenant acknowledges that in the event the Tenant has committed a monetary
default under the Lease or under the Existing Lease, then (withoul being required 1o do so
and without limiting any other rights it may have as a consequence of such defalt) the
Landlord may deduct from the Construction Allowance the amount owing in connection
with such default.

The Tenant acknowledges and agrees that (he amount of the Congtruction
Allowance shall be reduced by the amount the Tenant is to pay to the Lundlord for the
costs of design, permit application, consultant work and site work under the provisions of
the Five-Party Agreement, unless the Tenant has by then paid all such costs to the
Landlord,

TENANT'S CONSTRUCTION AND FIXTURING PERIOD

C, The Landlord end Tenant hereby acknowledge that the Sobeys Sublease ¢annot be
terminated, and the Tenant cannot be provided with vacant possession of the premises
curréntly occupied by Scbeys, until the Store Availability Date {as defined in the Five-
Party Agreement), The Tenant shall have a period of 240 days commencing on the Store
Availability Date (as defined in the Five-Party Agreement) in order to carry out the
Tenent’s Worl, provided that the said 240 day period shall be extended 1o (he sxtent that
the Tenant is delayed during that period by Force Majeure and provided further that in the
event that the said 240 day period includes any days from November 8 to December 31 in
any year the 240 day period shall be extended by the number of those Included days (such
240 day period as may be extended as aforesaid being hereinafier referred to as the
“Construcrion and Fixturing Period™).

TERM

D. The term of this Lease shall be for a period of fifteen (13) years commencing on
the date (the “Commencement Date™) which is the earlier of (i) the date that the demised
premises as expanded and fully renovated and refixtured are opened to the public for
business, and (i) first day following the end of the Construction and Fixinring Period;



provided, however, that where the Commencement Date is other than the first day of the
month, the term shall expire fifteen (15) years following the last day of that month. Such
initial term and any periods of extension which are exercised in accordance with the
provisions of this Lease are hereinafter collectively referred 1o as the "Term”.

PAYEE

E. All payments hereunder to the Landlord shall be made to such person and at such
place as may from time to time be designated by notice given by the Landlord to the
Tenant.

CURRENCY

F. The parties agree (hat any payments of money required to be made under the
provisions of this Lease shall be made in lawful money of Canada and may be made by
cheque payable in Canadiun funds,

FIXED RENT

G. The Tenant shall pay a fixed annual rent to the Landlord during (he Term of three
hundred and eighty-five thousand dollars ($385,000.00) during the initial term and the
first extension period and $700,000 during ull remaining exténsion periods. The fixed
annugl rent shall be payable in advance in equal, consecutive, monthly instalments of
one-twelfth (1/12™) of such amount on or before the first day of each calendar month
throughout the Term. Fixed rent payable for part of a month shall be prorated on a per
diem basis, and any partial month at the beginning of the Term shall be paid for on or
belore the first day of the following month,

ARTICLE 1
COVENANT TO PAY RENT

The Tenant covenants to pay the rent herein reserved al the times and in the
manner in this Lease provided without deduction or set-off except as herein expressly
provided. It is intended that, excepl as otherwise specifically provided in this Lease, this
Lease shatl be fully net and carefree to the Landlord. Without limitation, all maintenance
and repair of the demised premises shall be the responsibility of the Tenant, including any
ol a structural or capital nature.

ARTICLE 2

USE OF PREMISES

Section 1. Throughout the Term, the demised premises, when used, shall be used
only for lawful retail and service purposes in a first-class manner. Without prejudice to
the Tenant's rights to use the demised premises as aforesaid, the Tenant covenants that on
the Commencement Date the demised premises (including, without limitation, the
expansion to be constructed to the building thereon) shall bo open for business 2§ a
department store, For purposes of this Lease, the term “department store™ shall mean any
large retail establishment selling various types of merchandise and services, organized by
departments. The parties acknowledge the fluid and dynamic nature of a department store
operation and agree (hat the departments and types of mercharidise and services typically
featured in such an operation are subject to changes over time to betier accommodate the
operator's perception of its targel markel.

Section 2. The Tenant covenants with the Landlord not to use the demised
premises for any use specified in Schedule “C1™ awached hercto, and the Landlord



covenants with the Tenant not to permit any such uvses at (he Shopping Centre. Tn
addition, the Tenant acknowledges that the Landlord has provided to other tenants at the
Shopping Centre the exclusive rights (if any) set out in Schedule “C2" and the Tenant
agrees that {t shall not suffer or permit any contraventions thereof on the demised
premises.

Section 3, The Tenant shall not at any time during the Term, use, commit,
exercise or carry on or permit or suffer to be used, commitied, exercised or carried on, in,
about ar upon the demised premises or any part thersof any waste or any noxious, naisy
or offensive act, trade, business, occupation or calling, and no act, matter or thing
whatsoever shall at any time during the Term be done in, about or upon the demised
premises or any part. thereof which shall or is likely to become a nuisance for the
oceupiers, tenants or owners of the Shopping Centre or adjoining land and properties, or
which is likely to result in a decline in the character or reputation of the Shopping Centre,

Section 4. At any time that the Tenant has not carried on its business at the
demised premises, for the preceding six months or more (except during periods when the
Tenant is prevented from operating due to Force Majoure), the Landlord shall have the
right, at its option, 1o terminate this Lease, by not less than thirty (30) nor more than sixty
(60) days written notice of termination to the Tenant, In the event of such termination,
the Tenant shall swrender the demised premises in accordance with the said notice and
the provisions of this Lease relating to surrender of the demised premises at the expiration
ofthe Term shall apply thereto and the rent shall be adjusted as of the date of termination,

Section 5. The Tenant shall comply promptly at its expense with all laws,
ordinances, regulations, requirements and recommendations, which may be applicable to
the Tenant or to the use, operation or oceupation of the demised premiscs or the making
by the Tenant of any repairs, alterations, changes or improvements therein, of any and all
federal, provincial, civie, municipal and other suthorities or association of insurance
underwriters or agents and all notices in pursuance of same and whether served upon the-
Landlord or the Tenant.

Section 6. The Tenant agress (hat any reasonable mles and regulations
concerning operations at the Shopping Centre (including, without limiting the scope of
the foregoing, any rules or regulations concerning waste removal, parking and the like)
that may be made by the Landlord or a property manager on behalf of the Landlord shall
be observed and performed by the Tenant and its agents, invitees, clerks, servants and
employees, provided that such mules and regulations are uniformly enforced by (he
Landlord against all lenants and other occupants of the Shopping Centre. Without
limiling the foregoing, the Tenant agrees that the orderly, hygienic and timely removal of
wasle generated at or in connection with operations at the demised premises shall be its
responsibility and expense.

ARTICLE 3

TAXES

Sectiom 1. The term "Real Property Taxes" whenever used in this Lease shall
mean any and all general taxes and school taxes (which includes rates, assessments,
levies, charges and fmpositions, but excludes all local improvement taxes or charges
existing at the Commencement Datg), whether general or special, from time to 1ime
levied or imposed with respect to real property (including land, buildings, fixtures, and
accessorics and improvements to them) by municipal or other governmental authorilies
having jurisdiction; interest, fines or penalties for non-payment or fate payment shall be
excluded, and taxes which are primarily of the nature of taxes on income, capital,
business, place of business or otherwise personal to the taxpayer, and not primarily of the
natyre of taxes on real property shall be excluded.



Section 2. The Landlord shall provide the Tenant with 2 copy of all assessments
and tax bills affecting the demised premises forthwith upon receipt by it and in any event
at least fen (10) days prior to the expiry of any period for appeal or other contesting
thereof. The Landlord hereby authorizes the Tenant to obtain directly from the taxing and
ussessing authorities such information as the Tenant requires for the purposes of
determining the Real Property Taxes and assessment whick are applicable or attributable
to the demised premises, If necessery for the Tenant lo obtain such information, the
Landlord, at the Tenant's written request, shall promptly provide to the taxing and
assessing authorities whatever written authorization is required to enable the Tenant to
obtain such information. Until the Landlord has complied with its obligations under this
Section 2, the Tenant shall not be required to pay Real Property Taxes for the calendar
year for which information is required by the Tenant, All information provided to the
Tenant hereunder shall be kept confidential by the Tenant, except to the extent that the
Tenant needs fo use such information in a court of law or before a governmental or quasi-
governmental body, or lo the extent that any such information has become public
knowledge through other sources,

Section 3. Subject to the provisions of Section 2 of this Article 3, the Tenant
covenants and agrees to pay and discharge all Real Property Taxes imposed during the
Term in respect of the demised premises or any part or parts thereof, or against the
Landlord as the owner thereof or against any property on the demised premises owned or
brought thereon by the Tenant. The Tenant also covenants and agrees 10 pdy every {ax
and license fee in respect of every business carried on from or at the demised preniises
during the Term or in respeot of the occupancy of the demised prenises by the Tenant,
Furthermore, the Tenant agrees to pay to the Landlord its Proportionate Share (as such
term is defined in Section 3 of Article 19 hereof) of any Real Property Taxes imposed in
respect of the common aress and facilities of the Shopping Centre (the “Common
Facilities"”), but without any duplication of payment. Where no separate bill for Real
Property Taxes is issued for the demised premises, the Tenant shall pay to the Landlord
the Real Praperty Taxes required by this Article 3 to be paid by the Tenant within thirty
(30) days of receipt from the Landlord of official receipts from the taxing authaority or
other proof satisfactory to the Tenant that Real Property Taxes for the Shopping Centre
have been paid in full.

The Landlord shall pay or cause to be puid all Real Property Taxes in respect of
the Shopping Centre (except those payable by the Tenant directly to taxing authorities
pursuant to this Article 3). The Landlord shall also pay or cause to be paid all business
taxes (including taxes for the supply of utilitics and services to leaseable premises other
than the demises premises) and other taxes of a similar nature imposed by munieipal or
other governmental authorities having jurisdiction in respect of all business and activities
carried on by tenants and other occupants of the Shopping Centre (except those pavable in
respect of the demised premises by the Tenant pursuant to this Article 3) to the extent that
any such taxes are capable of constituting a lien against the Shopping Centre in the evenl
of non-payment. Whenever the Tenant shall reasonably request, the Landlord shall
provide the Tenant with receipts or other appropriate evidence as to the due payment of
any Real Property Taxes or business taxes payable by the Landlord hereunder,

Section 4, For the purpose of establishing the amount of Real Property Taxes
payable by the Tenant pursuant to Section 3 of this Article, Taxes, the parties recognize
and acknowledge that it is necessary 1o establish the assessments upon which such Real
Property Taxes are based, being the assessment in the first case of the demised premises
and the land thereunder including in each case the buildings, improvements, fxtures and
equipment thereon, and in the second éase the assessment, if any, of the Common
Facilities including the lands ateributable thereto,

[f" such separate assessments or any of them are not made by the municipal or
other govermmental authorities, or professional assessors hired by those authorities,
responsible for the determination of assessments upon which Real Property Taxes are
based, the Landlord shall use its reasonable efforts (with the assistance of the Tenant if



the Landlord or the Tenant considers such assistance necessary or desirable) to have such
separate assessments made or, failing that, to obtain sufficient official information to
determine such separate assessmenis.

However, in the event and to the extent that such separate assessments or such
official information cannot be obtained from such municipal or other governmental
authorities or the professional assessors hired by them, the Tenant shall pay to the
Lendlord the Tenant's Proportionate Share of Real Property Taxes payable on the
Shapping Centre, and such payment shall be made in monthly instalments on the dates
instalments of fixed annual rent are due, the amount of such instalments of Real Property
Taxes to be determined by the Landlord in accordance with prudent shopping centre
management practices 50 as to avoid either unnecessary pre-payiments by the Tenant or
insufficient funds being available at the time any instalment of Real Property Taxes is
due. If any Real Property Taxes or instalments thereof become due before such
determination has been made, the Landlord may make a reasonsble estimiate of the
allocation which shall not bind the parties but shall nevertheless be adapted for the basis
of the interim payment of Real Property Taxes respectively payable by them, and when
the allocation of assessments has been finally determined and the Real Property Taxes
respectively payable by them finally computed, the parties shall promptly make the
appropriate readjustment and additional payment by the Tenant or repayment to the
Tenant, as the case may be, together with interest at the Interest Rate on such payment
from the date of overpayment or underpayment (o the date the adjustment payment is
made,

Neither the Landlord nor the Tenant shall direct or authorize the assessing
authority to use a method of determining assessment for the demised premises which is
different than the method used for determining assessment for the Shopping Centre. The
Landlord and the Tenant acknowledge their intent that allocations of Real Property Taxes
for the Tenant and other tenants at the Shopping Centre (subject to the provisions of
Article 34) for a given period of time be determined on a consistent basis (i.e., separate
assessment or proportionate share) so that for such period the Landlord will recover from
the tenams neither more nor less than 100% of the Real Property Taxes payable on the
Shopping Centre for that period, provided that all GLA thereof is leased (it being
understood that the Tenant is not to be liable for payment of any Real Property Taxes on
vacant rentable premises elsewhere in the Shopping Centre),

Section 5. The parties hereto agree that any Real Property Taxes relating 10 a
fiscal period of the taxing autherity, a part of which is included within the Term and a
part of which is included in a period of time prior o the date of commencement of the
Term or afler the termination of the Term shall (whether or not such Real Property Taxes
shall be assessed, levied, confirmed, imposed or become a lien upon the demised
premises, or shall become payable, during the Term) be adjusted as between the Landlord
and the Tenant as of the date of commencement of the Term or (he termination of the
Term, so that the Landlord shall pay that proportion of such Real Property Taxes which
that part of such fiscal period prior to the date of commencement of the Term or included
in the perlod of time after the termination of the Term bears to such fiscal period, and the
Tenant shall pay the remainder thereof,

Section 6. Nothing in this Lease contained shall require the Tenant to pay any
franchise, estate, inheritance, succession, capital levy or transfer tax of the Landlord, or
any income, excess profits or revenue tax or gny other tax, assessment, charge or levy
upon the rent payable by the Tenant under this Lease, Notwithstanding of any other
provision of this Lease, the Tenant shall pay to the Landlord an amount equal o any
sales, goods and services or value added tax which is imposed on the Tenant by any
governmental taxing authotity and is required 1o be collected by the Landlord.

Section 7. The Tenant coveriants to famish to the Landlord upon request within
thirty (30) days after the date whenever any Real Property Taxes are payable by the
Tenant directly to the taxing authority as in this Adicle provided, official receipts of the



appropriate taxing authotity, or other proof reasonably satisfactory to the. Landlord,
evidencing the payment thereof.

Section 8. In the event the Landlord elects not to so appeal, it shall notify the
Landlord thereof in writing no later than 15 days prior to the expiry of the applicable
appeal period, and the Tenant shall have the right to appeal or otherwise contest the
amount or validity of any Real Property Taxes and business taxes for which it is
responsible to pay on the demised pretnises if same are separately assessed, and the
assessments on which such Real Property Taxes or business taxes are based, by
appropriate legal proceedings, and the Landlord shall co-operate with the Tenant to the
extent reasonably vecessary lo enable the Tenant to carry out Us appeal or other
contestation. However the Landlord shail not be required to join in any proceeding or to
commence (and prosecute in good faith and with due diligence) any proceeding unless the
Tenant does not have the right on its ewn to commence and prosecuie the proceeding,
The Landlord shall net be subjected to any liability for the payment of any cosls or
expenses in conneetion with any proceedings brought by the Tenant, and the Tenant
covenants to indemnify and save harmless the Landlord from any such costs or expenses,

Section 9. The certilicate, advice or bill of the appropriate official, designated by
law 1o make or issue the same or to receive payment of any Real Property Taxes, of the
payment or non-payment of any such Real Property Taxes shall be prima facie evidence
thut such Real Property Taxes have been paid or are due and unpaid (as the case may be)
at the time of the making or issuarice of such certificate, advice or bill,

ARTICLE 4
TENANT'S INSURANCE

Section 1. The Tenant shall take out and at all times during the Term keep in
foree, or cause to be taken out and kept in foree, at its own expense and in respect of the
demised premises, the use and occupancy thereof by it and its subtenants and
concessionaires and licensees and the conduct of business therson the following
insurance:

) comprehensive general liability insurance for bodily injury or death and
damages 1o property of others including blanket contraciual liability,
owners and contractors protective liability, non-owned autoniobile and
employers ligbility insurance coverage with respect to all business
conducted in, at, upon or from the demised premises, the use and
occupancy thereof and the use of common zreas and facilities, by the
Tenant and by any other person on behalf of the Tanant and by those for
whom the Tenant is in law responsible. Such policy or policies shall be
written with such inclusives as would be carried by a prudent and
reasonable owner of similar property, but in any event not less than five
million dollars ($5,000,000) for any one accident or occurrence, shall be
primary and non-contributing with, and not in excess of, any other
insurance obtained by the Landlord, and shall include severability of
interests and cross lability clauses;

i “all risks" property insurance (including flood and earthquake) in respect
af the demised premises and the Tenant's leasehold improvements situated
therein, and such other property in or forming part of the demised premises
(not being property which the Landlord is required to insure pursuant to
this Lease) as the Landlord or any morigagee of the Shopping Centre may
from time (o time reasonably require, for the full replacement cost thereof,
with no co-insurance penalties, Notwithstanding the aforesaid, the Tenant
shall not be obligated to rake out or keep in force insurance in respeet of
loss or damage to the Tenant's (rade fixtures, furniture, inventory, stock in



itf)

iv)

trade including merchandise or other contents of the demised premises,
and if the Tenant so insures the loss payable shall (notwithstanding the
provisions of Subsection 2(v)(a) hereof) be only to the Terant without any
trust provisions;

comprehensive boiler and machinery insurance. in respect of boilers,
pressure vessels, air-conditioning equipment and miscellaneous electrical
apparatus installed in, relating to or serving the demised premises or any
part thereof and operated by the Tenant or by others (other than the
Landlord) on behalf of the Tenant, on a repair and replacement basis; and

business interruption insurance in such amount as will reimburse the
Tenant for all direct or indirect loss of gross earnings attributable to the
perils insured against in paragraphs (ii) and (iil) of Section | or attributable
to prevention of access Lo 1he demised premises or the Shopping Centre as
a result of such perils for 2 minimum period of 12 months.

Section 2, The insurance described above shall:

i)

il)

iii)

iv)

with the exceplion of the insurance referred to in paragraph (iv) of Section
1, include the Landlord as an additionial insured;

be placed with an insurer or inswrets of recognized net worth and
reputation duly licensed to camy on the business of insurance in all
provineces in Canada;

be provided under a policy ar policies in such form, providing for such
coverage and exclusions and on such terms es are normally effected by
prudent and reagonable owners and/or tenants in simitar circumstances;

provide that the policies shall not be invalidated by reason of any breach or
violation by the Tenant of any warranties, representations, declarations or
conditions in such policies or in any applications for such policies;

with regard to insurances outlined in paragraphs (ii) and (jii) of Section 1
of this Article provide:

() that the proceeds thereof shall be payable to the Landlord, such of
the Landlord’s mortgagees for the Shopping Centre, if uny, as
requested in writing by the Landlord (and which request shall
include the mortgagee's address) and the Tenant as their respective
interests may appear, Notwithstanding the aforesaid, the Landlord
hereby agrees with the Tenant that all praceeds of such insurance
payable in \he event of loss, damage or destruction to the insured
property shall be made available for the repair or rebuilding of the
insured praperty, and the Tenant shall not be required to include
any such mortgagee as a loss payee unless such mortgagee has
agreed in writing with the Landlord (which agreement the Landlord
covenants with the Tenant to enforce on behalf of the Tenant) or is
bound by the provisions of its morigage (which particular
provisions the Landlord covenants with the Tenant not to amencd)
that all such proceeds shall be made available for such repair or
rebuilding regardless of the existence of any mortgage default
(provided further that, where the proceeds which are payable
thereunder do not éxceed two hundred thousand dollars
($200,000), the foregoing provisions as to loss payable shall niot
apply and such proceeds shall be payable solely to the Tenant or as
it shall otherwise direct), Such $200,000 amount shall be adjusted
at the end of each Lease year based on the percemtage change
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which has occurred in the Consumer Price Index for the Province
of Alberta, all ilems, excluding the fodd componemt (or an
equivalent or comparable index stould the aféresaid index cease to
be available) (the “CPI") during such Lease year;

(b)  provide that the insurers specifically waive subrogation rights
against the Landlord and any loss payee, including their respective
employees, officers and directors, with respect to loss, damage or
destruction to the insured property, and the Tenant hereby releases
the Landlord and any loss payee, including their respective
employees, officers and directors, from liability in regard to such
loss, damage or destruction; and

vi) contain a provision by the insurers to notify in writing all named insureds
and such of the Landlord’s mortgagees for the Shopping Centre, if any, of
whom the Landlord has given the Tenant written notice (including, the
martgagee's sddress), not less than thirty (30) days before cancellation or
reducing coverage.

Section 3. The Tenant shall from fime to time, whenever reasonably requested,
furnish to the Landlord certificates of insurance to evidence that at least the insurance to
be kept in force by the Tenant hereunder is in fact in foree,

Section 4. If the Tenant shall fail to insure as required under this Lease, the
Landlord after at least fiftcen (15) days notice to the Tenant may (but shall not be
obligated to) effect such insurance in the name of and at the expense of the Tenant, and
the Tenant shall promptly repay to the Landlord all costs incurred by the Landlord in 50
doing.

LANDLORD'S INSURANCE

Section 5. The Landlord shall take out, or cause to be taken out, and at all times
during the Tetm keep or cause to be kept in force, without expense to the Tenant (but
subject to the payments and contributions in respect of such expense which the Tenant is
obligated to make under Article 19), in respeet of the Shopping Centre and the Landlord's
operation thereof the following insurance:

f) comprehensive general lability insurance for bodily injury or death and
damage to property of others including blanket contractual liability; non-
owited aulomobile and employers liability insurance coverage, with
respect ta the Landlord's operation of the Shopping Centre. Such policy or
policies shall be written with such inclusive limits as would be carried by a
prudent and reasonable owner of similar property, but in any event not less
than five million dollars ($5,000,000) for any one accident or occurrence,
shall be primary and non-contributory with, and not in excess of, any other
insurance abtained by the Tenant, and shall include severability of interest
and cross liability clauses;

1i) "all risks" property insurance (including flood and earthquake) in respect
of all buildings on the Lands (but excluding the demised premises),
together with all building equipment and fixed improvements of or
associgted with such buildings (excluding tenant’s rade fixtures) and upon
all other fixed improvements on the Lands as any mortgagee of the
Shopping Centre may from time to time require, for the full replacement
cost thereof, with no co-insurance penalties; and

ity  comprehensive boiler and. machinery insutance in respect of boilers,
pressure vessels, air-conditioning equipment and miscellancous electrical
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apparatus installed in, relating to or serving the Shopping Centre or any
part thereof and operated by the Landlord or by others (other than the
Tenant) on behalf of the Landlord, on a vepair and replacament basis,

Section 6. The insurance described above shall:

i)

i)

ii)

iv)

V)

vi)

with regard to the insurarnce referred to in paragraph (iy of Section 5,
include the Tenant as an additional insured;

be placed wilh an insurer or insurers of recognized net worth and
reputation duly licensed to carry on the business of insurance in all
provinces in Canada;

be provided under a policy or policies in such form, providing for such
coverage and exclusions and on such terms as are normally cffected by
prudent and reasonable owners in similar circumstances;

provide that the policies shall nol be invalidated by reason of any breach or
violation by the Landlord of any warranties, representations, declarations
or conditions in such policies or in any spplications for such policies;

with regard to insurances outlined in paragraphs (ii) and {iii) of Section 5
of this Article:

(®)  provide that the proceeds thereof shall be payable to the Landlord
and the Landlord's mortgagee, if any, as their respective interests
may appear.  Notwithstanding the aforesaid, the Landlord
covenants with the Tenant that all proceeds of such insurance
payable in the svent of loss, damage or destruction to the insured
property shall be made available for the repair or rebuilding of the
insured property, and {f any of such proceeds are lo be payahle to
such mortgagee the Landlord covenants with the Tenant to require
such mortgagee to agree in writing, or to be bound by the terms of
ils mortgage, to make all such proceeds available for such repair or
rebuilding regardless of the existence of any mortgage default; and

(b)  provide that the insurers specifically waive subrogation rights
against the Tenant, ils employees, officers and directors with
respect 10 loss, damage or destruction to the insured property, and
the Landlord hereby releases the Tenant, its employees, officers
and directors from liability in regard to such loss, damage or
destruetion;

contatin a provision by the insurers to notify the Tenant in wriling not less
than thirty (30) days before cancellation or reducing coverage.

Section 7. The Landlord shall from time.to time, whenever reasonably requested,

furnish to the Tenant certificates of insurance to evidence that at least the insurance to be
kept in foree by the Landlord hereunder is in fact in fores,

Section 8. If the Landlord shall fail lo insure as required under this Leuse, the

Tenant after at least fifieen (13) days notice to the Landlord may (but shall not be
obligated to) effect such insurance in the name of and at the expense of the Landlord, and
the Latdlord shall promptly repay to the Tenant all costs incurred by the Tenant in so

ARTICLE 5
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INDEMNITY

Except 1o the extent thar it is released pursuant to Sections 2 or 6 of Article 4,
each of the Landlord and the Tenant will protect, defend, indemnify and save harmless
the other including the other's directors, officers, employees, agents and contractors
(collectively the "indemnified party”) of and from all damages, costs (including without
limitation legal costs), fnes, suits, claims, demands and actions of any kind or nature
which the indemnified party shall or may become liable for or suffer by reason of any
breach, violation or non-performance by the party so indemnifying of any covenant, term
or provision of this Lease or by reason of any damage, injury or death occasioned to or
suffered by any person or persons (including the Landlord or the Tenant, as the case may
be) or any property, resulting from any wrongful act, neglect or default on the part of the
party so indemnifying or any of its directors, agents, employees, officers or contractors,

ARTICLE 6
MAINTENANCE & REPAIR

Section 1. All costs and expenses of every kind related 1o the operation of the
demised premises (including, for greater cerlainty, the Tenant Outdoor Selling Area),
including its maintenance, operation, repair, and management will be entirely the
Tenant’s responsibility, These costs will include, but are not limited to, operating costs,
maintenance and repair costs (including structural repair costs), utilities, insurance and all
taxes, and nothing in this Article 6 shall derogate friom such responsibility, any provisions
therein concerning saime being intended Lo illustrate, on a non-exhaustive basis, some of
the said responsibility.

Section 2. The Tenant covenants throughout the Term, at the Tenant's sole cost
and expense, to maintain and keep in a first class condition and a pood and substantial
state of repair the demised premises (including, for greater certainty, the Tenant Outdoor
Selling Area) and the equipmem, fixtures, motors and machinery thereof, and shall
promptly at the Tenant's own cost and expense make all necessary repairs thereto, but
excluding reasonable wear and tear which does not affect the proper use of the demised
premises for the purposes intended. When used in this Article the term "repairs" shall
include replacements or renewals when necessary.

Seetion 3. The Landlord shall not make any seutlement of loss or damage with an
insurance company or companies under any of the insurance policies provided by the
Tenant on the demised premises because of fire or other casualty without the written
approval of the Tenant. All insurance money recovered on account of such damage or
destruction shall be applied to the payment of the cost of the Tepairing, restoring and
rebuilding and shall be made available from time to time as such work progresses. If the
insurance procesds shall be insufficient to pay the entire cost of such work, the Tenant
agrees to pay the deficiency. Any insurance money remaining upon the comnpletion of the
work shall beleng to the Tenant and the Landlord shall not have any interest therein,

Scetion 4. The Landlord covenants throughout the Term to maintain and keep or
cause to be maintained and kept in a first class condition and a good and substantial state
of repair all buildings and improvements of the Shopping Centre (other than the demised
premises including for greater certainty the Tenant Outdoor Selling Area), including
without limitation the Common Facilities and all utilities and services necessary for the
aperation of the Shopping Centre but excluding the demised premises to the extent (hal
the Tenant is obliged to repair and maintain same, consistent with the standards of a
careful and prudent owner, and accordingly the Landlord shall promptly make all
NECessary cepairs,

ARTICLE 7

COMPLIANCE WITH LAWS
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Sectfon 1. The Tenant covenants throughout the Term, at the Tenant's scle
expense, prompily to comply with all legal requirements (including statutes, laws, by-
laws, regulations, ordinances, orders, rules and regulations of every governmental
authority having jurisdiction) from time to time effecting the condition, equipment,
maintenance, use-or occupation of the demised premises (including, for greater certainty,
the Tenant Outdoor Selling Area) or the Cart Corrals (as defined in Article 14).

Section 2, Except to the extent that ihe Tenant is responsible for complianca
pursuant ta Section 1 of this Article, the Landlord covenants that it will, at no expense to
the Tenant, promptly comply or cause prompt compliance with all legal requirements
(including statutes, laws, by-laws, regulations, ordinances, orders, rules and regulations of
every governmental authority having jurisdiction) from time o time affecting the
Shopping Centre.

Section 3. The party responsible for compliance pursuant to Section 1 or Section
2 of this Article shall have the right to contest by appropriate legal proceedings, without
cost or expense to the other, the velidity of any such legal requirements referred to in
Section 1 or 2, and if by the terms of any such legal requirements compliance therewith
may legally be held in abeyance without subjecting the Tenant or the Landlord to any
liability of whatsoever nature for failure so to comply therewith, the party responsible
may postpone compliance therewith until the final determination of any such proceedings,
pravided that all sych proceedings shall be prosecuted with all due diligence and dispatch,

ARTICLE 8
ALTERATIONS TO PREMISES

Section 1. The Tenant may at any time and from time to Lime, at its own expense,
paint and decorate the interior of the demised premisss, place such interior signage as it
desires, and muake such changes, alterations and improvements thereto, including such
changes 1o the store front as will, in the judgement of the Tenant, better suit the purposes
of its business, provided that such changes, alterations or improvemonts are not of a
nature to endanger the structure or reduse the value of the demised premises and provided
further that they are made by the Tenant in conformity with all statutes, regulations or by-
laws of any federal, provincial or municipal authority applicable thereto; provided
however that no structural alteration shall be undertaken until detailed plans and
specifications have first been submitted to and approved in writing by the Landlord,
which #pproval shall not be unreasonably withheld or delayed.

Section 2. The Tenant shall have the right to install (including installation prior
to the commencement of the Term), maintain, repair, operate and replace on the roof of
the demised premises such mechanical, electrical, plumbing, teletommunication, heating,
ventilation and air-conditioning equipment and facilities and such other systems as are
required by the Tenant in the operation of the demised premises.

Section 3. Upon the expiry of the Term or other termination of this Lease, the
Tenant shall peaceably surrender and yield up to the Landlord the demised premises,
together with all fixtures and improvements which at any time during the Term shall have
been made therein or thereon, in a clean and tidy condition, free of any Hazardous
Materials (as defined in Article 18) for which the Tenant is responsible pursuant to
Article 18, and otherwise generally in as good a condition and repair as that in which the
Tenant is required to maintain the demised premisés throughout the Term, and the Tenant
shall deliver to the Landlord all keys to the demised premises that the Tenant has in its
possession and shall inform the Landlord of all combinations of locks, safes and vaults,
All changes, alterations or improvements which may be effected in or upon the demised
premises and which are attached to the floors, walls or ceilings thereof shall remain and
be surrendered with the demised premises as part thereof and become the property of the
Landlord without any compensation to the Tenant. It is agreed, however, that all fixtures
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in the nature of trade or tenant's fixtures installed in the demised premises by the Tenant
and all chattels shall be removable at any time and from time to time by the Tenant and
shall, upon the termination of this Lease, remain the property of the Tenant and be
removed by the Tenant provided the Tenant shall repair all damage to the demised
premises caused by such rémaval.

ARTICLE Y
CONSTRUCTION LIENS

Section 1. The Tenant shall not suffer o permit any construction liens to be filed
against the demised promises or any part thereof by reason of work, labour, services or
materials supplied or claimed to have been supplied to the Tenant or anyone holding the
demised premises or any part thereof through or under the Tenmnt. If any such
construction lien as aforesaid shalt at any time be filed against the demised premises, the
Tenant shall cause the same to be discharged or vacated within twenty (20) days after the
Tenant has been notified of such filing. If the Tenant shall fail to discharge or vacate
such construction lien within sich peried then, in addition to any other right or remedy of
the Landlord, the Landlord may, but shall not be obligated to, obtain an order vacating
such lien by payment into court or bonding. Any ameount paid by the Landlord for any of
the aforesaid purposes, and all reasonable legal and other expenses of the Landlord,
including reasonable counsel fegs, in defending any such aetion or in vacating such lien,
with all necessary disbursements in connection therewith and with interest thereon at the
Interest Rate from the date of payment, shall be repaid by the Tenant to the Landlord on
demand, and if unpaid may be treatéd as additional rent,

Section 2. Notwithstanding the provisions of Section 1 of this Article 9, the
Tenant shall have the right to contest the validity of any such consiruciion lien by
appropriate legal proceedings, subject to-such indemnity as the Landlord may reasonably
impose and provided that the Landlord shall not be subjected 1o any liability for the
payment of any cosL or expense it connection with any proceeding brought by the Tenant,

ARTICLE 14
ENTRY TO PREMISES

The Tenant agrees to permit the Landlord and the authorized representatives of
the Landlord fo enter the demised premises a1 all reasonable times during usual business
hours for the purpose of inspecting the same upon written request by the Landlord, and
the Tenant shall arrange for such entry at a time convenient to both parties.

ARTICLE 11
ASSIGNMENT & SUBLET

Section 1. Subject to Section 3 of this Article 11, if applicable, the Tenant may,
subject ta first obtaining the approval of the Landlord (such approval not to be
unreasonably withheld or delayed) ussign the Lease or sublet all or any part or parts
(including the granting of concessions and licenses to use and occupy any part or parts) of
the demised premises (including, for greater certainty, the Tenant Ouidoor Selling Arca),
provided, however, that in the event of any assignment of this Lease (whether or not
Section 3 of this Article | applies thereto) the Tenant shall déliver to the Landlord an
agreement in form and content satisfactory to the Landlord, acting reasonably, in and by
which the assignee of the Lease assumes and agrees to observe and perform all of the
terms, covenints and conditions thereof. No assignment or subletting shall relieva the
Tenant of its liability for the performance of the terms, covenants and conditions of this
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Lease.

Sectlon 2. In the event of any assignment by the Landlord of this Lease or sale,
wansfer or other alienation of the Lands during the Term, the Landlord shall deliver to
the Tenant an agreement in writing by which (he assignee or transferee assumes and
agrees with the Tenant to observe, perform and be bound by all of the terms, covenants
and conditions of this Lease, and thereupon the Landlord shall without any further actlon
be released from any and all lability under this Lease, except for (i} any defaults by the
Landlord as at the date of the sale or transfer, (if) any monies owing by the Landlord to
the Tenant as at the date of the sale or transfer, and (iii} any portion of the Construction
Allowance not paid to the date of the sale or transfer and any interest thereon,

Section 3. No approval by the Landlord shall be required for an assignment of
this Lease to (i) the purchaser of a majority of the Tenant's stores in the Province of
Alberta, or (ii) a party that is (and only for so long as it remains) an affiliate of the Tenant
(as the term “affitiate” is defined in the Canada Business Corporations Act), or for any
sublet which (i) is being made to a party that is (and only for so long as it temains) an
affiliate of the Tenant (as the term “affiliate™ is defined in the Canada Business
Corporations Act), or (ii) is being made to a subtenant for the purpose of that subtenant
operating a retail business as part of the Tenant’s department store operations, without
demising walls or a separale énirance 10 the subleased premises. Prior to effecting any
assignment or sublet to which this Section 3 applies, the Tenant shall provide to the
Landlord not less than 30 days’ notice of its intention to do so, together with such
reasonable details concerning the assignee or subtenant and, if applicable, the portion of
the demised premises to be so sublet, as the Landlord may require:

ARTICLE 12
UTILITIES

The Tenant agrees 10 pay or cause to be paid for all water, gus, electrieity, light,
heat or power, all of which shall be separately metered {at (he Landlord's expense),
telephone or ather communication service supplied to or used in connection with the
demised premises throughout the Term, and to indemnify the Landlord and save it
harmless against any liability or damages on such account. The Tenant shall also at its
sole cost and expense procure any and all necessary pemmits, licenses or other
authorization required for the lawful and proper installation and maintenance upon the
demised premises of wires, pipes, conduits, tubes and other equipment and appliances for
use in supplying any such service to and upon thie demised premises. The Tenant shall
have the right, at its sole cost and expense, to bring to the demised premises such firther
and other uatilities and services as it veasonably requires in the operation of its business,
and the Landlord shall permit the installation and maintenance by or on behalf of the
Tenant of those further utilities and services, provided same does not materially interfere
with the aperations of the Landlotd or others at the Shopping Centre.

ARTICLE I3
RESTORATION IN EVENT QF DAMAGE TO PROPERTY

Sectlon 1. If, during the last two (2) yeers of the initial term or at any time during
any extended tetm or teems, the demised premises shall be destroyed or damaged in
whole, or damaged or destroyed In pait to an extent that according to the reasonable
estimate of the Tenant the cost of rebuilding shall exceed wwenty-five percent (25%) of
the replacement cost (excluding footings and foundations) of the entire demised premises,
the Tenant shall have the option to terminate this Leass by notics to the Landlard, which
termination shall be effective not less than thirty (30) days aRer the giving of such notice,
and the Tenant thereupon shall make payment of all tent and other charges payable by the
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Tenant liefeunder justly apportioned to the date of such termination. In the event of such
termination, the Tenant shull assign 10 the Landlord its interest in all insurance proceeds
which may be payable under the property insurance policies required to be maintained by
the Tenant hercunder with respect 1o such damage or destruction (other than proceeds
which are payable in regard to the Tenant's fixtures, equipment or inventory) and the
Tenant shall have no obligation to repair or rebuild,

Sectlon 2. Subject to Section 3 of this Article 13, in the event the whole or any
part of the demised premises, or the parking or common areas of the Shopping Cendre,
shal] become untenantable, dangerous or unfit for the Tenant's use as 2 result of an act or
omission of the Landlord, or the Tenant shall lose the use of all or any part thereof, as a
result of destruction or damage by fire, explosion, land subsidence, flood, earthquake,
falling objects, impact by aireraft or vehicles, lightning, hail, windstorm, riet, eivil
commotion, war, or other casualty, (collectively, an *“Unexpected Occurrence™) then in
these events, or any of them, rent for the demised premises shall abate justly and
proportionately during the continuance of such condition.

Sectlon 3. The provisions of Section 2 of this Article 13 shall not apply to any
Unexpected Oceurrence (f) that involves structural collapse or defect or any other matter
or thing for which the Tenant is allocated responsibility under the terms of this lease, or
(i1) in respect of which insurance procesds are davailable or would have been available had
the Tenant insured as required under the terms of this Lease and had it diligently pursued
payment by its insurets,

ARTICLE 14
CART CORRALS

The Tenant shall, durlng the Term, have the right to install, maintain and
exelusively use up to but not more then 3 separate exterior cart corrals (the “Cart
Corrals™) in the parking lot in proximity to the exterior entrances to the demises premises,
Each of the Cart Corrals will be double sided and shall not oceupy more than 2 parking
stalls. The Cart Corrals shall be located in the No Build Area, witl the exact location of
the Cart Corrals to be determined by the Tenant and approved by the Landlord, both
acting reasonably end in good faith. The Tenant shall indemnify and save the Landlord
harmless from any damages, costs or lisbility atising from the storage and/or use of the
carts, except to the extent that such damages, costs or liabilitics result from the negligence
of the Landlord or these for whom the Landlord is responsible at law.

ARTICLE 15
REMEDIES ON DEFAULT
Section 1. The parties hereto agree each with the other as follows:
Re-entry

(i) Subject to the next following paragraph, if and whenever the rent or any
part thereof or any ather monies payable by the Tenant under this Lease
shall be unpaid when the same ought to have been paid; or in case of the
breach or non-performance of any of the covenanls or agreements (other
than for the payment of rent and other monies) herein contained on the part
of the Tenant to be performed (and if such default is capablé of being
cured by the Tenant, same is not cured within 30 days after notice of such
default has been given by the Landlord to the Tengnt or such longer period
as may be reasonably requived, provided the Tenant is using its continuing
best efforts 1o effect such cure) or if the demised premises are abandoned
by the Tenant then, and in any of such cases, it shall be lawful for the



17

Landiord at any time thereafter without notice or any form of legal
process, to re-enter into rod upon the demised premises or any part
thereof, in the name of the whole, and the same to have again, repossess
and enjoy, as of the Landlord's former ¢state, anything herein contained to
ihe conlrary notwithstanding, whereupon this Lease shall terminate
forthwith, anything contained herein or in any statute or other law to the
contrary notwithstanding, -provided however such termination shall be
wholly withour prejudice fo the right of the Landlord to recover armrears of
vent and damages for any antecedent breach of covenant on the part of the
Tenant.  Notwithstanding. such termination, the Landlord may
subsequently recover from the Tenanr all losses, damages, costs (including
legal fees on a substantial indemnity basis) and expenses whatsoever
suffered by reason of this Lease having been prematurely determined,

The rights of the Landlord in respect of the non-payment of rent or other
monies provided for in this section 1 shall not apply until 10 days after the
Landlord has provided to the Tenant notice of non-payment of rent or
other monies:

(i) The Tenant further agrees with the Landlord that in any of the cases above
described, the Landlord, in addition (o the other rights hereby reserved to
it, shall have the right 1o enter the demised premises or otherwise without
being liable for any prosecution therefor and to re-lease or sublet, as the
Tenant's agent, the demised premises or any part thereof, and to apply the
proceeds of such re-leasing or subleasing on account of rent due or in
satisfaction of the breach of any covenant or agreement herein contained
and the Tenant shall remain liable for the deficiency, if any.

Tusolvency

If the Term hereby granted shall be at any time seized or taken in executlon or in
atlachment by any creditor of the Tenant and such seizure or taking is not set aside by
court order within 15 days of its oceurrence, or if the Tenant shall make any assignment
for the benefit of creditors (but excluding, for greater certainty, security interests granted
to lenders pursuant to a financing done in the ordinary course of business), or become
bankrupt or inselvent or ghall talce the benefit of any Act that may now or hereafler be or
become in force, for bankrupt or insolvent debtors or file a proposal or a receiver or
receiver and manager is appointed for all or 4 portion of the Tenant's property (and such
appointment, if not instigated by the Teriant itself, is not set aside by court order within
15 days of its ocowrrence) or any steps are taken or any action or proceeding is instituted
by the Tenant or any other party, including without limitation, any court or governmental
body, for the dissolution, winding up, liquidation or other termination of the corporate
existenice of the Tenant or its assets, then and in any such case the Term shall, at the
option of the Landlord, immediately become forfeited and void and the then current
month's rent and the rent for the three (3) months next following shall immediately
become due and payable as liquidated demages to the Landlord and in such case it shall
be lawful for the Landlord at any time thereafler lo re-enter into and upon the demised
premises or any part thereof, in the name of the whole, and the same to have again,

repossess and enjoy as of its former estate anything herein contained to the contrary
notwithstanding,

Landlord may Perform Tenant's Covenants

Il the Tenant shall fail to perform or cause 10 be performed any of the covenants or
obligations of the Tenant in this Lease contained when required (or within the applicable
cure period provided for above, if any) the Landlord shall have the right (but shall not be
obligated) to perform or cause the same to be performed, and to do or cause to be done
such things as may be necessary or incidental thereto (including, without limiting the
foregoing, the right to make tepairs, installations, erections and expend monies) and all
payments, expenses, costs, charges, fees (including all legal fees on a solicitor and his
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own client basis) and disbursements incurted or paid by or on behalf of the Landlord in
respect theteof shall be paid by the Tenant to the Landlord, as rent, forthwith,

Follow Chattels

Provided that in casé of removal by the Tenant of the goods and chattels of the Tenant
from off the demised premises, the Landlord may follow the same for thirty (30) days.

Waiver of Exemptions

That in consideration of the leasing and letting by thé Landlord to the Tenant of the
demised premises for the Term (and it is upon that express understanding that these
presents are entered inta) that notwithstanding anything contained in any statute or in any
statute which may hereafter be passed, none of the goods or chatiels of the Tenant at any
time during the continuance of the Term on the demised premises shall be exempt from
levy by distress for rent in arrears by the Tenant as provided for in any such statute or any
amendment or amendments thereto, and that upon any claim being made for such
exemption by the Tenant or on distress being made by the Landlord this covenant and
agreement may be pleaded as an esloppel against the Tenant in any action brought to test
the right to the levying upon any such goods as are named as exempted in any such statute
or amendment or amendments thereto; the Tenant waiving as the Tenant hereby does all
and every benefit that could or might have accrued to the Tenant under and by virtue of
any such statute or any amendment or amendnients thereto but for this covenant,

Overlooking and Condoning

Any condoning, excusing or overlooking by either party of any default, breach or non-
observance by the other at any time or times in vespecl of any covenant, proviso or
condition herein contained shall not operate’ as a waiver of the non-defaulting party's
rights hereunder in respect of any subsequent default, breach or non-observance nor so as
to defeat or affect in any way the rights of the non-defaulting party hereunder in respect of
any subsequent default, breach or non-observance, The subsequent acceptance of rent by
the Landlord shall not be deemed to bie a waiver of any preceding breach by the Tenant of
any term, covenant or condition of this Lease regardless of the Landlord's knowledge of
such preceding breach at the time of acceptance of such rent.

Forcible Re-entry

In the event that the Landlord shall be entitled under the terms of this Lease or by law ta
enter the demised premises, then the Landlord shall be at liberty to effect such re-entry
using reasonable force to the extent necessary, and for such purpose the Landlord, or its
servants or agents duly sulhorized in wriling may, to the extent ressonably necessary,
break open locks, doors, windows, or other means of entry for such purposes, without in

any way incurring any liability of becoming responsible for damages or otherwise to the
Tenant.

Act of Oceupants

An act or omission on the part of any subtenant, licensee or concessionaire of the Tenant
or any other person occupying or carrying on business on, at, in or from the demised
premises that if done, or omitted to be done, by thie Tenant would constitute & breach of a
covenant, agreement, provision or condition in this Lease or would impose obligations on
the Tenant or enlitle the Landlord to exercise remedies shall be considered for all

purposes to be the act or omission of the Tenant and shall entitle the Landlord to enforce
its remedies under this Lease or at las against the Tenent.

Section 2. If any material default of the Landlord hereunder shal! continue
uncorrected for sixty (60) days after notice thereof from the Tenant and final adjudication
by a court or arbitrator that the Landlord is in material default (save with respect to a
default arising from repairs that cannot be reasonably cured within sixty (60) days, in
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which case it such default be not cured within a reasonable time after the Landlord has
received notice from the Tenant), this Lease may be terminated by the Tenant at any time
thereafter during the continuance of such default by giving notice to the Landlord, The
Tenant may perform any obligation of the Landlord should the Landlord fail to do so
promptly afier notice of default and the Tenant may make ahy replacements and repairs of
an urgent nature required to be made by the Landlord without first notifying the Landlord.
The Landlord shall reimburse the Tenant for any expenditure thus incurred with interest
at the Interest Rate, Any sums due to the Tenant from the Landlord (including any
predecessors in title) under the provisions of this Lease or arising out of the Landlord's
failure to comply with or perform any of its obligations under this Lease may be deducted
by the Tenant from rent, but not before final adjudication has been made by a court or
arbitrator that the Landlord has so failed to comply or perform.

Section 3. No reference to or exercise of any specific right or remedy by the
Landlord or the Tenant shall prejudice or preclude the Landlord or the Tenant from
exercising or invoking any other remedy in tespect thereof, whether allowed at law or in
equity or expressly provided for in this Lease.

ARTICLE 16
HEATING & AIR-CONDITIONING

The Tenant shall maintain, operate, repair and replace the alv-conditioning and
heating systems in the demised premises and all parts thereof, at its sole cost and expense,
including the paying for the cost of fuel consumed by the said systems, as and when
necessary throughont the Term, but excepting reasonabls wear and tear which does not
affect the proper use of such sysiems for the purposes intended.

ARTICLE 17

SIGNS

Section 1, Provided that it obtains all required governmental approvals, the
Tenant shall have the right during the Term to furnish, erect and maintain on the Lands in
a state of good repair (including the right to provide electrical power to the pylon sign) a
pylon sign, which shall be for the Tenant’s exclusive use, The pylon sign shall
accommiodate a Tenant sign of not less than 12 feet by 12 feet, and shall be located as
approximately shown on the Plan (unless the City of Calgary requires that it be located
elsewhere), The Tenant's design for the proposed pylon sign shall be subject to approval
by the Landlord prior 1o its erection (such approval not to be unreasonably withheld or
delayed). Where power is provided by the Landlord, the Tenant shall reimburse the
Landlord for the cost of such power, At any time that the Tenant is not Zellers Ine. or an
alfiliate of Zellers Inc. (as the term “affiliate” is defined in the Canada Business
Corporations Act), the Tenant’s design for the content of the pylon sign shall be subject
to approval by the Landlord prior to the installation of such content (such approval not to
be unreasonably withheld or delayed),

Section 2. The Tenant shall hiave the right to erect and maintain on the exterior of
the demised premises and over any interior mall entrances such identification si gnage und
slogans 85 are generally used by the Tenant in the Province of Alberta at its similar stores,
and any other exterior or mall signage shall require the Landlord's prior written approval
(such approval not to be unreasonably withheld or delayed), Tn particular the Landlord
acknowledges that the Tenant shall have the right to erect and maintain on one exterior
wall of the demised premises appropriate signage for any restaurant and any pharmagy in
the demised premises. All signage shall be in compliance with applicable govemmental
requirements.
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ARTICLE 18
ENVIRONMENTAL

Section 1. Prior to termination of the lease between the Landlord and Zeller's
Western Limited (a predecessor corporation of the Tenant) dated December 20, 1968 (the
“Existing Lease™), the Tenant will underiake a Phase 2 environmental audit of the Lands
and improvements on the Lands (excluding the Food Store) in sccordance with the
recommendations of its Independent environmental consultant. In the avent that remedial
action is required, the Tenant will complete, or cause to be completed, the remedial work
and deliver up the site (excluding the Food Store) in a condition which mests the
applicable governmental requirements for commercial property. In no event will the
termination or assignment (as the case may be) of the Existing Lease serve to release the
Tenant from liability arising from environmental contamination prior to the termination
or assignment date of the Existing Lease. The Tenant will provide the Landlotd with
more specific information as to the level of remediation which is required 10 meet the
applicable governmental standards.

Section 2. Subject to Seetion 3 of this Artcle 18, the Tenant shall not at any time
suffer or permit on the demised premises (or elsewhere in the Shopping Cenire by the
Tenant or those for whom it is responsible at law) the manufacturing, transportation,
storage, discharge or disposal of any contaminant or waste, flammable, explosive,
tadioactive, cotrosive or poisonous. material or substance, urea formaldehyde foam
insulation, ashestos, PCBs or pollution ar other environmentally hazardous, dangerous or
noxious substances or materials including those declared or determined by the standards
established by relevant governmental statutes; by-laws or regulations to be hazardous or
toxic (collectively, "Hazardous Materials"),

The Tenant shall not do or suffer or permit any Hazardous Materials to exist om, in or
about the demised premises (including, for greater certainty, the Tenant Qutdoor Selling
Area) or any waste or damage, disfiguration or injury to the demised premises or the
Bixtures, systems and squipment thereof or permit or suffer any overloading of any Hoors
thereof and shall ot place in, on or about the demised premises any fixtures, equipment,
machinery, or materials of a weight bayend the capacity for which the Shopping Centre is
designed, or to the extent that will cause damage to the Shopping Centre, and that the
Tenant will repair any dumage done to the demised premises or the Shopping Centre by
reason of any excessive weight placed in the demised premises.

The Landlord shall take such precautions as would a prudent landlord in similar
circumstances 1o limit the use and sale of Hazardous Materials at the Shopping Cenlre
(other than the demised premises, and excluding responsibility for any acts or omissions
of the Tenant or these for whom the Tenant Is responsible at law) to those thal are
necessary and vsual for the applicable vetail use of tenants from time to time in the
Shopping Centre and to use reasonable efforts to require such tenants to store, handle and
use or sell such Hazardous Materials in accordance with all applicable regulations,

Section 3, The Tenant shall be permitted to store and use on, and sell from, the
demised premises such quantities of such Hazardous Materials as are necessary and usual
in the operation of a first-class retail stors, provided such Hazardous Materials are at all
limes stored, handled and used or sold only in accordance with all applicable regulations.
The Landlord's prior approval (not to be unreasonably withheld) shall be required in
respect of any Hazardous Materials that exceed those which are necessary and usual in
the operation of 4 firstclass retail store, Despite the foregoing, the Tenant shall not
permit any PERC or similar dry cleaning solvents in the demised premises.

Section 4. The Tenant shall, notwithstanding any other provision of this Lease,
indemnify and save harmless the Landlord from any and all liabilities, damages,
expenses, costs, fees (including legal fees on a solicitor and his own client basis), claims,
suits or actions arising from or in connection with any Hazardous Materials caused by or
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attributable to the Tenant or any subtenant of the Tenant or any other parly occupying or
using the dernised premises or any part thereof,

The Landlord shall, notwithstanding any other provision of this Lease, indemnify and
save harmless the Tenant from any and all liabilities, damages, expenses, costs, fees
(including legal fees on a solicitor and his own client basis), claims, suits or actions
arising from or in connection with any Hazardous Materials caused by or attributable to
the Landlord (excluding, however, any Hazardous Materials in the demised premises and
any Hazardous Materials at the Shopping Centre prior to the-Commencement Date),

Section 5. Immediately prior to the expiry of the Term or other termination of
this Lease, the Tenant shall co-operate with the Landlord to have performed on the
demised premises a Phase 1 environmental report in form and scope and from an
envifonmental consultant satisfactory to the Landlord. The cost of such report shall be
borne by the Landlord in the first instance, but the Tenant shall forthwith upon demrand
from the Landlord pay to the Landlord the cost of such environmental report if such
environmental report recomruends further action in respect of environmental matiers for
which the Tenant is responsible. If such environmenta) report indicates the existence in
the demised premises of Hazardous Materials, in excess of governmental threshold levels,
for which the Tenant is responsible and recommiends further action in regard thereto
(including, without limitation, the preparation of any further environmental reports), the
Tepant shall forthwith effect same at its expense. The Tenant shall forthwith at its
expense take such steps as may be required and as the Landlord shall approve in order to
ensure that the demised premises are remediated In respect of Hazardous Materials for
which it is responsible to all standards then applicable to a retail use in Calgary, Alberta.
The provisions of this Article 18 shall survive the expiry of the Term or other termination
of this Lease.

ARTICLE 19
PARKING AND COMMON AREAS

Section 1. The Landlord covenants and agrees with the Tenant that throughout
the Tenn:

1)) the Tenant's customers, prospective customers, invitees, licensees and all
other persons having business with the Tenant, together with the
customers, prospective customers, invitees and licensees of all other
persons having business with the tenants of other premises at the Shopping
Centre, shall have the right and licence io use the parking areas shown on
the Plan as same may front time to time be changed in accordance with the
provisions of this Lease (the “Parking Area™) free of charge for the parking
of motor vehicles thereon and the right and licence of passage, on foot, on
all malls, aisles and sidewalks, same to be available and/or open for
pedestrian use at all times that the demised premises are open for business,
and that the Landlord will not erect or construct, or permit or suffer to he
erected or constructed, any building, billboard or other stucture
whatsoever on the Parking ‘Area, malls, aisles or sidewalks, or hinder or
obstruct. the use thereof for the purposes aforesaid, or use, or permit or
suffer anyone to use, the Parking Area, malls, aisles or sidewalks for any
other purpases; provided, however, that:

a) ke Tenant shall have the right to use the sidewalk
_abutting the demised premises for lhe operalion of a
reasonable number of vending miachines and for the sale
on an accasional basis of merchandise; and

b) the Landlord may permit other tenants to use the sidewalk
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abutting their premises for the operation of a reasonable
number of vending machines and for the sale on an
occasional basis of merchandise;

the Parking Area will always accommodate no fewer than 5.0 parking
spaces or passenger motor vehlcles for each 1,000 square feet of GLA of
leaseable premises of the Shopping Centre. The Parking Area will always
be laid out in accordance with the Plan and no changes shall be made
thereto without the sxpress written consent of the Tenant, not to be
unreasonably witliheld or delayed. The parking space module shall,
subject also to legal requirements being met, be in accordance with the
Plan;

8 driveway at least thirty (30) feet in width shiall afford a means of access
to and from: the delivery or service entrance of the demised premises and
the surrounding streets and highways, and an adequate area adjacent to and
adjoining the delivery or service entrance of the demised premises shall
afford space for trucks loading or urloading goods, wares or merchandise
thereat or waiting to do so; and the Tenant, its suppliers and invitees, shail
have the right and licence of pagsage on foot or by vehicle over the said
driveway, and the exclusive right and licence of use of the said standing,
loading and unloading area, for the delivery of goods, wares or
merchandise to or [tom the demised premises or for the removal of refuse
therefrom;

an adequate and sufficient area at the Shopping Cenire shall be designated
by the Landlord, subject to the Tenant's prior written approval as to the
area (such approval not to be unreasonably withheld), for the parking of
the motor vehicles of the Tenant's employees and the employees of other
tenants and users of the Shopping Centre, and the Landlord will use all
reasonahle means to ensure that such employees refrain from parking in
any other areq than that provided for their use as aforesaid. So long as the
Lendlord without discrimination enforces the use of such designated area,
the Tenant will ensure that its employees use the designated area; and

the Tenant, using appropiate signage and pavement markings, shall be
entitled to identify 6 parking spaces for use only by handicapped drivers
and 2 parking space for use only by expectant mothers and mothers with
youny children, gll in close proximity to the demised premises. The
Landlord shall have no obligation to supervise the use of those parking
spaces.

Section 2. The Landlord covenants and agrees that it shall, throughout the Term:

D

iii)

maintain the Parking Area and drainage systems related thereto, the pylon
sign, the interior malls, sidewalks, aisles, standing, loading and unloading
area and driveway and the systems for the delivery of services and utilities
to the deinised premises and all other Common Facilities in a state of good
repair, clean and sanitary, properly drained and free of ice, snow, debris
and dirt;

light the Parking Area, any pylon signs that the Tenant is not responsible
for maintaining, sidewalks, aisles, standing, loading and unloading area
and driveway from sundown umil one hour afler the demised premises are
closed each evening, and for such purposes make all repairs needed to the
lighting system accessory thereto;

insure the Common Facilities in aceordance with the provisions of Article
4 and
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pay all Real Property Taxes, if any, attributable to the Common Facilities.

Section 3. The Tenant agrees to pay the Landlord duting the Term as additional
rent hereunder its Proportionate Share of the Operating Costs (as hereinafier defined),
“Proportionale Share” means the proportion that the GLA of the demised premises bears
to the GLA of all the buildings (including the demised premises) at any time forming part
of the Shopping Cenlre, with the GLA of the gas bar premises leased to Domo Gasoline
Corporation Ltd, as of and from the Store Availability Date (as defined In the Five-Party
Agreament) being deeined to be 500 square feet..

Section 4, "Operating Costs" means all reasonable costs, charges and expenses
incurred by the Landlord for and properly aliributable to the insuring, operation,
maintenance and supervision of the Common Facilities, without any duplication, and
includes without limitation:

(i)

(ii)

iii)

(iv)

%

{vi)

(vii)

{viii)

the cast of operating and maintaining the system for the supply of utilities
{including electricity for lighting) to, and of the utilities consurmed in, the
Common Facilities;

the cost of wages and salaries (including fringe benefits) paid to personnel
(and including the manager of the Shopping Centre and on-site managerial
staff) to the extent that they are engaged in managing the Common
Facilities, but excluding any personne] in an overhead capacity;

the cost of cleaning and other janitor services in removing snow and refise
from, and supervising and policing, the Common Facilities;

the cost of operating and maintaining fixtures and other machinery,
equipment and building services in Common Facilities and of maintaining
(including re-striping) the Parking Area, and maintaining landscaped areas
that are in each case part of such Comimon Facilities;

the cost of repairs to Common Facilities including replacements
necessarily- made 1o renovate or maintain such Coniinon F acilities so as to
cause them (o be in good and substantial repair 1o the extent that such
repairs or replacements (a) do nol constitute an expense of a capital nature
in accordance with generally accepted accounting principles, (b) are not
made to remedy defocts in construction of the Common Facilities, and ()
are not made 1o improve the standard of such Common Facilities (other
than such improvements o the standard as are approved by the Tenant
acting reasonably). Any repairs which are of a capital nature and are
excluded pursuant to (a) or (c) above shall not be fully included as
Operating Costs in the year incurred, but be included as Operating Costs in
equal annual amounts on an amortized basis over the useful life of the
repaired asset (with inlerest to be calculated at the Interest Rate (as defined
in Article 27) in effect on the date that the repair is substantially
complated;

the cost of operating and maintaining public address and background
music systems, information facilities and other facilities for the general
benefit of customers of the Shopping Centre in the Common Facilities;

the cost of any Real Property Taxes (excluding business taxes, if any)
assessed against or attributable to the Common Facilities; provided that
this paragraph (vii) shall not apply if the Tenant is paying its share of Real
Property Taxes under the third paragraph of Section 4 of Article 3

the cost of premiums for fire and all insurance in. respect of Common
Facilities that the Landlord {s required to maintain pursuant to this Lease
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or shall reasonably maintain or be required by any morigagee of the
Landlord to maintain (which msy include, without limitation, fire
insurance with extended coverage, supplementary perils, mmlti-perils
and/or all risks endorsements, boiler and machinery insurance where
applicable, and public liabilily insurance pertaining to the use and
operation of Common Facilities);

perfodic depreciation at standard rates upon equipment used for cleaning
and maintaining the Common Facilities; and

an administrative fee equal 1o ten percent {10%) of the costs payable by
the Tenant pursuant to paragraphs (i) to (ix) above;

but there shall be déducted therefrom:

@)

&

(e).

all monies recovered (which, if the Landlord fails 1o comply with its
obligations ta Insure under this Lease, includes monies that would
reasonably have been recoverable if the Landlord had so complied and
used its reasonable efforts to recover) under policies of insurance, or
recovered under claims for damage or indemmity from third parties
responsible, with respect to damage to the Shopping Centre to the extent
applicable to any repairs of which the ¢oét would otherwise be included
hereunder;

recoveries made by the Landlord under construction warranties to the
extent applicable to defects of which the cost of repair would otherwise be
included hereunder;

all revenues and contributions whatsoever derived from the Common
Facilities by the Landlord, including any. permitted general shopping
cenlre promations conducted in and any temporary use of Common
Facilities;

and there shall be excluded therefrom:

(A)

(B)

©

the cost of improvements, additions, capital replacements, depreciation
{except to the extent permitted under paragraphs (v) and (ix) of this
definition); the costs of wages, salaries and benefits paid to personnel
other than those personnel listed in Section 4(ii) of this Article 19;
Merchants' Association contributions by the Landlord; and interest, debt
service, and other similar costs; and

any audit costs incurred in the determination of any dispute respecting
Operating Costs; and

the cost of removing waste from tenants and other occupants of the
Shopping Centre.

Section 5. The Tenant's contributions to Operating Costs shall be paid and
adjusted with reference-to a fiscal year of 12 calendar months, which shall be a calendar
year unless the Landlord shall have selected a fiscal year that is not a calendar year, On or
before the Commencement Date the Landlord shall advise the Tenant in writing of its
cstimate of Operating Costs to be incurred for the then, fiscal year or broken portion of the
fiscal year, as the case may be, On or before thirty (30) days prior to the commencement
of each succeeding fiscal year that commences thereafter during the Term, the Landlord
shall advise the Tenant in writing of its estimale of Operating Costs to be incurred in such
fiscal year or (if applicable) the broken portion of a fiscal year immediately prior to the
end of the Term. Such estimate shall in every case be a reasonable estimate and based
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wherever possible upon previous operating experience and shall be accompanied by
reasonable particulars of the manner In which it was arrived at. In addition, within thirty
(30) days of the end of each such fiscal year the Landiord shall provide a statement to the
Tenant of the actual expenditures on each of the Operating Cost items with a cumulative
total of the amaunts so expended aud an explanation of variations from the budget
previously submirted. Within seven (7) days of being so requested by the Tenant the
Landlord shall provide reasonable information en any item(s) of actual expenditure so
that the Tenant may monitor the Operating Costs with & view to suggesting to the
Landlord ways of controlling such costs, The Tenant shall have the right at all reasonable
times on reasonable notice fo the Landlord to inspect the accounts of the Landlord
pertaining (o the Operating Costs. The Tenant shall be entitled to make suggestions, in
accordance with good shopping centre practics, for reducing Operating Costs, and the
Landlord, acling reasonably and in good faith, shall give full consideration the
implementation of those suggestions. The contributions to Operating Costs payable by
the Tenant pursuant to Section 3 shall be paid in equal monthly instalments in advance on
the first day of each and every month during every such fiscal poriod or (if applicable)
broken portion thereof, based on the Landlord's estimate of the Operating Costs to be
incurred during such fiscal period or (if applicable) broken portion thereof. Within ninety
(90) days afier the end of each such fiscal period ot (if applicable) broken portion thereof
the Landlord shall pay 1o the Tenant the amount by which any amount found payable as
aforesaid is less than the aggregare of such monthly payments and the Tenant shall pay to
the Landlord the amount by which any amount found payable as aforesaid is more than
the aggregate of such monthly payments; but if the Landlord and the Tenant fail to agtee
upon ihe:proper amount of the adjustment, any dispute shall be settled by arbitration
pursuant to Article 32 of this Lease.

ARTICLE 20
EXTENSION OF LEASE

Section 1. The Tenant shall have the option, to be exercised as hersinafter
provided, to extend the initial term of this Lease for four (4) consecutive periods of five
(3) years each, Each: extended term shall be for the fixed annual rent provided for in
Clause 7 hereof and otherwise upon the same terms, covenants and conditions as in this
Lease provided, except that, unless otherwise agreed between the parties hereto, there
shall be no covenant for further extension after the last of such extended terms,

The Tenant shall exercise each right to extend the termi of this Lease by giving
notice 1o the Landlord, not more than twelve (12) months and not later than six (6)
months prior to the expiry of the initial term in respect of the first option, and not more
than twelve (12) months and not later than six (6) months prior to the expiry of any then
extended termt in respect of the remaining options, that it wishes to exercise such right of
extension. Unless the Tenant gives such notice as aforesaid, the Term shall expire at the
end of the inilial term or the then extended term, as the case may be, and there shall be no
further or other right of the Tenant to exercise any right (o extend,

Sectlon 2. Notwithstanding the aforesaid, the Landlord shall have the right, by
notice to the Tenunt, to require the Tenant to exercise the first option to extend the term
of this Lease for a period of five years following the initial term, provided that the
Landlord shall give such notice by no later than 6 months prior 1o thte end of the initial
term, The Tenant shall, by notice to the Landlord to bs given within 10 days following
the Commencement Date, remind the Landlord of its right to require the first extension
period to be exercised, if the Landlord has not already done so.

ARTICLE 21
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HOLDING OVER

In the event the Tenant shall hold over in possession of the demised premises after
the expiry of the Term, such holding over shall not be deemed Lo extend the Term or
renew the Lease but the tenancy thereafter shall continue upon the covenants and
conditions herein set forth and at double the rent in effect during the last month of the
Term, until terminated by either party by notice designating the date of termination and
given to the other party at least sixty (60) days before said date of termination.

ARTICLE 22
EXPROPRIATION

Both the Landlord and Tenant agres 1o cooperite with each other in respect of any
expropriation of all or any part of the demised premises or any other part of the Shopping
Centre so that each may receive the maximum award to which each is respectively
entitled by law. If at any time during the Term so much of the Shopping Centre is
scquired or expropriated by any lawful expropriating authority, or if access to the
demised premises is o altered by any such acquisition or expropriation, or if so much of
the demised premises is acquired or expropriated, that the operation of the Tenant's
business from the demised premises is materially affected, the Tenant may by notice to
the Landlord terminate this Lease; and should the Tenant not terminate the fixed annual
rent shall, from the date of acquisition or expropriation, be reduced propottional to the
reduction, if any, in the GLA of the demised premises. Whether this Lease is terminated
or not, the Tenant shall have no claim against the Landlord as a result of or arising out of
any expropriation of al) or any part of the Shopping Centre, except as expressly provided
aforesaid.

ARTICLE 23
QUIET POSSESSION; SUBORDINATION

Section 1. Subject to the Existing Lease, the Landlord covenants, warrants and
represents that it has full right and power to execute this Lease and to perform the
covenants thereof on its part to be performed and to grant the estate demised herein, and
covenants that the Tenant on paying the rent hercin reserved and performing the
covenants and agresments hereof on ils part to be performed, shall peaceably and quietly
have, hold and enjoy the demised premises and all rights, easements, appurienances and
privileges belonging or in any way pertaining thereto during the Term, The Landlord
further covenants, warrants and represents that it i§ seized of an indefeasible estate in fee
simple in the demised premises free and clear of any liens or encumbrances (other than
the Existing Lease and any rights granted to third parties by the tenant thereunder) which
derogate from the rights granted to the Tenant pursuant to this Lease.

Seetion 2, Except for those exclusive rights, if any, set out in Schedule “C2”, the
Landlord agrees not to enter into, and that it has not entered into, any lease or other
aceupancy agreement with any other tenant or ocoupant of the Shopping Centre whereby
that party is given exclusive rights of use or any other privileges unless the demised
premises (including, for greater certainty, the Tenmant Outdoor Selling Area) are
specifically exempted from the application of those exclusive rights and privileges.

Section 3. The Landlord shall, on or before the Conmencement Date, furnish the
Tenant with a properly exccuted wrilten agreement with the Tenant, ln form satisfactory
to the Tenant (acting reasonably), wherein the holder of any prior mortgage or any
mortgage to which the Tenant is required to subordinate against the demised premises or
the Lands consents to this Lease, agrees to be bound by the terms and conditions of this
Lease and agrees, for itself and its successors and assigns, to do no act or thing which
shell disturb the Tenant's possession of the demised premises for any reason other than
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one which would entitle the Landlord to terminate this Lease in accordance with the
provisions hereof,

Section 4. If required by the Landlord so to do, the Tenant shiall attorn and
subordinate this Leass, in form satisfaclory Lo the Tenant, the recipient thereof and the
Landlord (all acting reasonably), to any mortgages; including any deed of trust and
morigage and all indentures supplemental thereto, which now or hereafter during the
Term affeet or relate to this Lease, the demised premises and to all modifications or
renewals thereof, provided, however, that the Landlord contemporaneously obtains in
favour of the Tenant a written agreement as contemplated in Section 3 of this Article 23
executed by the party in whose favour such attornment and subordination is being
effected. The Tenant agrees to execute promptly, from time to time any assurance which
the Landlord may requiveto confirm this subordination,

Section 5. Whenever requested from time to time by the Landlord or the Tenant
for a third party, such as any actual or proposed purchaser, mortgages or encumbrancer of
the Shopping Centre, the Tenant or the Laridlord, as the case may be, shall promptly
execute and deliver, to the third party requiring the same, a certificate or
acknowledgement as to the staws and validity of this Lease and the state of the rental
account herein, and such other information as may reasonably be required.

ARTICLE 24

NOTICES

All notices to the Tenant and all requests to the Tenant for consent or approval
shall be in writing and shall be delivered or shall be sent by telecopier (#416-861-6870)
or (except during periods of known postal disruption) registered mail addressed to the
Tenant at 401 Bay Sweet, Suite 600, Toronto, Ontario M5H 2Y¥4, Province of Ontario,
Auention:  Senior Vice-Presidem of Real Estate and Development, or to such other
person, address or telecopier number as the Tenant shall from time to time designate by
notice to the Landlord.

All notices to the Landlord and all requests to the Landlord for consent or
approval shall be in writing and shall be delivered or shall be sent by telecopicr (#403-
266-74G3) or (except during periods of known postal disruption) registered mail
addressed 1o the person 1o whom rent is payable at the address to which payments of rent
may be sent, or 1o such other person, address and telecopicr number as the Landlord shall
from time 10 time designate by notice to the Tenant, unless the Tenant shall be in doubt s
lo whom payments should he mads, in which case the said notices may be addressed and

senl to the person to whom rent was last paid at the address where such payment was
directed.

All notices of default to have effect shall state the nature of the default, Notices
and requests sent by registered mail shall (except during periods of known postal
disruption) be decmed to have been received on the fifth day following the mailing
thereof, and notices and requests sent by telecopier shall be deemed to have been received
on the date of sending provided that the sender has received a written confirmation from
the other party, or has some other verification, that it has been recelved,

ARTICLE 25

WAIVER

In the event elther the Landlord or the Tenant shall for the benefit of the other
waive any of the covenants, agreements or obligations herein contained to be observed,
performed or discharged, such waiver shall not be construed as a waiver of any
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succeeding brerclt thereof or of any other covenants, agreements or obligations contained
in this Lease; futihermore, no delay or omission o the part of the Landlord or the Tenant
to exercise a right acquired throngh default of the other to observe, perform or discharge
any of the covenants, agreements or obligations herein contained shall be construed as a
waiver of or shall impait said right.

ARTICLE 26

ONLY AGREEMENT

It is understood and agreed by and between the parties hereto that this Lease is the
only agreement belween the said parties respecting the demise to the Tenant of the
demised premises, and that save and except for the Existing Lease there are no other
agreements between the parties with respeet thereto, other than the Existing Lense. Any
amendment to this Lease must be done by written agreement signed by both parties.

Nothing herein contained shall be deemed to constitute a partnership between the
parties hereto.

ARTICLE 27
INTEREST RATE

Section 1. It is understood that, unless specifically provided for otherwise in this
Lease, the interest rate (the "Interest Rate") to be used by the parties hereto for payments
under this Lease which are in arrears shall be the rate of four percent (4%) over the prime
rate from fime {0 time.

FORCE MAJEURE

Section 2. In the event that either party shall be delayed, hindered in or prevented
from the performance of any act, covenant or obligation hereunder by reasem of strikes,
inability fo procure materials, failure of power, restrictive governmental laws, ordinances
or regulations, riots, insurrection, war, fortuitous event, or any other reason whether of a
like nawre or not, beyond the reasonable control of such party ("Force Majeure") (but in
any event not including arly inability to perform because of any lack of funds or any
financial condition), then performance of such uct, covenant or obligation shall be
excused for (he period of delay so caused and the period for the performance of such uct,
covenant or obligation shall be extended by a period equivalent to the period of such
delay. Each party shall promptly notify the other of the oceurrence of any Force Majeure
which might prevent or delay the doing or performance of acts or things required to be
done or performed by it, upon becoming aware of such Force Majeure, and shall also
advise the other of the anticipated duration and consequences of such Force Majeure,

GROSS LEASEABLE AREA

Section 3. "GLA" rs applied to any interior rentable premises comprising the
Shopping Centre (including the demised premises) other than the gas bar premises leased
to Domo Gasoline Corporation Ltd. as of and from the Store Availability Date (as defined
in the Five-Party Agreement), means the aggregate floor area thereof on each level
expressed in square feet, calculated by measuring from the exterior face of all exterior
walls, the exterior face of all interior walls separating rentable premises from interior
common areas and other areas nol intended to be leased, and the centre line of walls
separating any rentable premises from adjoining rentable premises and including any
recessed portion of any storefront; but excluding the area ihe mezzanines, if any, in the
premises lensed as of and from the Store Availability Date (as defined in the Five-Party
Agreement) to Sobeys Capital Incorporated and Canadian Tire Real Estate Limited and of
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any other mezzanines o the extent that they do not exceed ten percent (10%) of the
rentable premises in which such mezzanines are situated, and excluding all mechanical
penthouses. For greater cettainty, no part of the Tenant Outdoor Selling Area (which is
part of the demised premises) shall be ineluded in the caloulation of GLA of the demised
premises.

Section 4. The GLA of the demised premises and any other premises in the
Shopping Centre in respect to which it is material under the provisions of this Lease to
determine the same, shall, unless accepted and agreed by both the Landlord and Tenant in
writing, be determined at the instance of either party by a surveyor appointed by the
Landlord and the Tenant acting jointy for the purpose, or if they cannot agree upon such
appointment, appointed upon the application of efther party by a judge having jurisdiction
of the matter in the province where the Shopping Centre is situated, Any GLA so agreed
or determined shall be binding upon the parties but subject to redetermination in the
manner herein provided if there shall be any expansion, alteration; reconstruction or other
change affecting the same,

ARTICLE 28
MERCHANTS' ASSOCIATION

The Tenant shall have no obligation to become a member of any merchants'
association for the Shopping Centre, or to contribute to such an assoctation except while
it is & member thercof, The Tenant will not be bound in any way or manner whatsoever
by the rules and regulations governing such association except while it is a member
thercof, The Tenant shall also have no obligation to make any contribution to any fund
which has been set up by the Landlord to promote the Shopping Centre and its tenants.

ARTICLE 29
TENANT OUTDOOR SELLING AREA

The portion of the demised premises hatched in GREEN on the Plan (the "Tenant
Outdoor Selling Area") (which Tenant Outdoor Selling Area, for greater certainty, shall
not exceed 3,000 sq, f1.), when being used by the Tenant, shall only be used for the retail
sale of any type or types of merchandise and sarvices normally sold in department stores
or outdoor selling arcas associated with department stores and which may include plants,
shrubs, gardening supplics and outdoor living, sports and recreational merchandise. The
Tenunt may enclose the Tenant Outdoor Selling Area by fence or other barrier and may
erect an awning, tent or other shelter over all or any part of such area.

ARTICLE 30
OPERATION OF THE SHOPPING CENTRE

Section 1, The Landlord shall have the right (o control and operate the Shopping
Centre, subject, however, to the provisions of this Lease. The Landlord shall operate the
Shopping Cenre in a manner and during those hours of business which are reasonable
and consistent with the requirements of a first-class shopping centre similar in size to the
Shopping Centre, and the Tenant shall, whilg it is operating comply with such hours of
business, provided that the Tenant shall be entitled, in fieu of complying with such hours
of business, to observe such hours of business as may be established generally for its
other comparable stores, particularly those (if any) in the City of Calgary,

Section 2, Provided sufficient parking to meet municipal requirements and the
provisions of Section 1 of Article 19 is maintained at the Shopping Centre, the Landlord



30

shall be entitled to further develop the Shopping Centre in the event the Domo gas bar is
removed from the Shopping Centre, by adding a8 CRU of an appropriate size between the
demised premises and the curent location of the PartSource store, fhe exact size,
lacation, configuration and design of which shall be agreed upon by the Landlord and the
CRU tenant. The CRU shall not be a pharmacy and shall have no drive-through facility,
but otherwise this Lease shall not restrict the use that may be made of such CRU, The
Landlord agrees to use reasonable efforts to Hmit the disruption the construction of the
CRU causes 1o traffic flow on the Shopping Centre, The parties agree that a CRU as
shown on the Altemate Site Plan attached hereto as Schedule “A1” (or a smaller CRU)
within the area indicated on the said Schedule “A1" shall be permitted,

ARTICLE 31
PRIORITY OF LEASE

Section 1. The Tenant shall be entitled to register a memonal or notice of this
Lease, a caveal in respect this Lease, or a short form of this Lease (in each case not
containing any financial information concerning this Lease), on title to the demised
premises in priority to all hypothecs, mortgages, charges or other financial encumbtatices
that are not registered against the demised premises or Shopping Centre as at the date of
this Lease and the Landlord shall co-operate with the Tenant in effecting such
registration.

Section 2, During the Term, the Landlord shall not grant in favour of others
any rights (the “Third Party Rights”) which derogate from, or may derogate from, any
rights of the Tenant pursuartt to this Lease unless the Third Party Rights have by written
agreement been postponed to this Lease.

Seetion 3. Prior to the Commencement Dale, the Tenant will discharge all legal
encumbrances which have been registered against title of the Shopping Centre during the
term of the Existing Lease, except for (i) any caveat protecting the interest of Sobeys or
the Subienants; and (ii} any legal encumbrances in respect of which registration the
Tenant has no control, provided that such legal encumbrances do not materially affect the
Landlord's interest in the Shopping Centre or the uses to which it is put and provided that
the Tenant shall nevertheless co-operate with the Landlord to seek discharge thereof if the
Landlord so requests.

Following the Commencement Date, the Tenant will use reasonable commercial
efforts to discharge all caveats registered against the title of the Shopping Cenire
pertaining to the Existing Lease or any of the Existing Subleases (as defined in the
recitals herein),

ARTICLE 32

ARBITRATION

In the case of any dispute between the Landlord and the Tenant as to any matter
contained in this Lease other than any matter relating to Article 15, either party hereto
shall be entitled to give to the othér party natice of such dispute and demand arbitration
thereof and, after giving notice and demand, each party shall at once appoint an arbitrator
and such appointees shall joimly appoint a third. The decision of any twa of the throe
arbitrators so appointed shall be final and binding tpon the parties hereto who covenant
one with the other that their disputes shall be so décided by arbitration alone and not by
recourse to any Court by action-at law. If within a reasonable time thie two arbitrators
appointed by the parties hereto do not agree upon a third, or if the party who has heen
notified of a dispute fails to appoint an arbitrator, then a third arbitvator or an arbitrator (o
represent the party in default mey, upon petition of the party not in default, be appointed
by & Judge in the Province of Alberta having jurisdiction of the matter. The cost of
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arbitration shall be apportioned between the parties hereto as the arbitralors may decide.
ARTICLE 33
TENANT'S EXISTING LEASE

In conjunction with the construction of the Food Store the Landlord intends to
enter into a new lease with Sobeys, with that new lease to have a commencement date
which is based on the day that the Food Store is first opened to the public for business
(the “Sobeys Commencement Date™). In order to facilitate the Landlord entering into this
new lease with Sobeys, the Sobeys Sublease shall be terminated on the day prior to the
Sobeys Commencement Date, and the Existing Lease shall be amended as of the day prior
the Sobeys Commencement Date 5o as to exclude from the Existing Lease the Sobeys Pad
(it being understood that on the day prior ta the Sobeys Commencement Date the Sobeys
Pad shall be surrendered to the Landlord). The Landlord and Tenant agree to execute
such agreement as is reasonably necessary in order to give effect to such partial surrender
of the Existing Lease,

However, the Tenant shall remain responsible during the Construction snd
Fixturing Period for the care and maintenance of the Lands, excluding the Sobeys Pad,
and for any and all utility cost, operating cost and raxes due or accruing during the
Construction and Fixturing Period in respect of the Lands, excluding the Sabeys Pad.

On the day prior to the Commencement Date, the Existing Lease shall terminate.
ARTICLE 34
LANDLORD'S SHORTFALLS

It is understood that the Landlord will be entering into 4 new lease with Canadian
Tire Real Estate Limited and a new lgase with Domo Gasoline Corporation Limited on
subslantially the same financial terms and conditions and for the balance of the term,
including its existing rights of renewal and extension ¢ontained in the ParSource
Sublease and the Domo Sublease (as defined in the Five-Party Agreement), respectively.
(Such new leases rogether with the proposed lease for the Food Store are herein referred
to as the “Proposed Lease™ and “Proposed Leases” respectively,) The Tenant shall be
responsible for reimbursing the Landlord for the shortfall in Real Property Taxes which
the Lendlord will incur under the new lease with Canadian Tire Real Estate Limited ta the
same extent as would have been incurred had the PartSource Sublease continued wntl
November 30, 2018, and for the shortfall which the Landlord will incur under the new
lease with Domo in respect of common area maintenance costs to the same extent as
would have been incurred had the Domo Sublease continued unti] Noveniber 29, 2018,
The Tenant shall reimburse the Landlord for such shortfalls within fifteen (15) days of
being invoiced by the Landlord for the amount of such shortfalls, with such invoics to
include sufficient details from which the Tenant may verify those shorifalls, and the
Landlord shall have the same rights for recovery of such shortfalls as for rent payable
under this Lease. The Tenant shall have the i ght, on reasonable notice to the Landlord, to
review the Landlord’s books and records relative to such shortfalls,

ARTICLE 35

CONDITIONS

This Lease, and the obligations of the Landlord and the Tenant thereunder, are
subject (o the conditions set out in the Five-Party Agreement being satisfied in
accordance with the (erms of the Five-Party Agresment,

ARTICLE 36
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INTERPRETATION

It is understood and agreed by and between the parties hereto that all of the
provisions herein contained shall be construed as covenants, agreements and obligations
as though the words importing said covenants, agreements and obligations were uysed in
each separate paragraph hereof. If any provision of this Lease is illegal, invalid or
unenforceable, such provision shall be considered as separate and severable from the
remaining provisions, which remaining provisions shall remaini in force and binding as
though the said provision had never been included,

It is further agreed between the parties hereto that the Schedules artached and
signed for identification by the parties shall form part of this Le¢ass. This Lease includeés
Schedules A, Al, B, Cl and C2, and an index.

It is further agreed between Lhe parties heteto that this present Lease shall not
conslitute a completed transaction, norwithstanding its execution on behalf of the
Landlord, until such time as it shall also have been executed on behalf of the Tenant.

The headings used in this Lease and the index are intended for convenience of
reference only and shall not be construed as having any legal effect. Any references in
this Lease to Asticles, Sections, Subsections or Clauses shall be a reference to the
Articles, Sections, Subsections and Clauses of this Lease.

This Lsase shall be interpreted according to the laws of the Province of Alberta
and the laws of Canada applicable hereto.

SUCCESSORS

This Lesse and ail of the terms, conditions, covenants and provisions herein shall
enute o the benefit of and be binding upon the parties hereto and their respective
sticcessors and permitted assigns.

IN WITNESS WHEREOF the partics hereto have hereunto respectively caused
their corporate names to be written, and attested by their duly authorized officers.

SUN LIFE ASSURANCE COMPANY OF

CANADA
pf"“\

L vRen mm \llce Presldent, Real Estate
LgaWarren
Dlmc!or

He have the aulhnr!ly to bind the o

Ealpta-Saices

ZELLERS INC.

7

ave the uurhnﬁ%mmmn
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SCHEDULE "Al"
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SCHEDULE "B"

Deseription of Lands

BLOCK. TWO (2) ON PLAN FOREST LAWN, CALGARY 6037JK.
CONTAINING TEN AND TWENTY EIGHT HUNDREDTHS (10.28) ACRES
MORE OR LESS

ALSO EXCEPTING THEREOUT: N
PLAN NUMBER HECTARES (ACRES)
ROAD 8711275 0.002 (0.004)

EXCEPTING THEREOUT ALL MINES AND MINERALS



SCHEDULE “C2”

Execlusive Rights of Other Tenants

Sobeys:

No portion of the Shopping Centre, other than the Sobeys Premises, shall be utilized for
the sale of groceries, meat, fish, produce, baked goods or delicatessen items for off
premises consumption, or for the operation of a pharmacy, except as specifically
atithorized hereunder, and this covenant shall be deemed to be a covenant running with
the Lands (other than the Laased Premises) o and in favour of and for the benefit of the
Leased Premises. The Landlord covenants to honour, abide by and enforce this covenant
for the benefit of the Tenant and the Leased Premises. Authorized exception to the
foregoing restrictive covenant shall be the operation in the premises currently occupied by
Zellers Ine. and the expansion premises to be built thereto by Zellers Inc, (whether or not
such current or expansion premises are then occupied by Zellers Inc,) of a pharmacy
and/or the sale in said premises of food products, so long as such pharmacy and/or the
sale of Tood products is not the primary use of the said premises.

PartSource:

The Landlord covenants and agrees that the Landlord will not lease or permit any part of
the Development (other than the Leased Premises) to be used for the primary or principal
purpose of the sale of automotive parts and supplies, provided that (his restriction shall
not apply to the business being operated as of the Commencement Date by Jeerh
Enterprises Inc. under the name “RAM’s Auto Repair” or ‘Ram's Certified Auto Service
Transmission and Tire Centre,"

Domo:

The Lessee shall have and the Lessor hereby grants to the Lesses, the exclusive right, in
all areas and parts of the Shopping Cenlre to sell gasoline or any other type-of vehicle fuel
for use in motor vehicles during the term of this lease and any renewals or extensions
hereof, and the Lessor shall not permit any other person, firm or Corporation to sell
gasoline or any other type of vehicle fucl for use in motor vehicles in the Shopping
Centre.



