


































Exhibit "A"

Fifth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Bayside Mall Limited

Dated August 11, 2014

Initial Order





































Exhibit "B"

Fifth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Bayside Mall Limited

Dated August 11, 2014

June 16, 2014 Order











Exhibit "C"

Fifth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Bayside Mall Limited

Dated August 11, 2014

The Fourth Report (without exhibits)



















































Exhibit "D"

Fifth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Bayside Mall Limited

Dated August 11, 2014

Formalized Sharing Formula Agreement



AGREEMENT

THIS AGREEMENT made and effective as of the day of July, 2014

B E T W E E N:

THE CORPORATION OF THE CITY OF SARNIA
(the “City”)

OF THE FIRST PART
- and -

A. JOHN PAGE & ASSOCIATES INC., in its capacity as receiver
of Bayside Mall Limited, and not in its personal capacity
(the “Receiver”)

OF THE SECOND PART

WHEREAS the City is the owner of approximately 8.72 acres of land located at

150 - 202 Christina Street North, Sarnia, Ontario, more particularly described in

Schedule “A” hereto (the “Property”);

AND WHEREAS pursuant to a lease agreement dated April 15, 1981, the City

leased the Property to Bayside Mall Limited (the “Debtor”);

AND WHEREAS on December 5, 2012, the Honourable Mr. Wilton-Siegel

appointed the Receiver as receiver and manager of the assets, undertaking and

property of the Debtor which included the Debtor’s leasehold interest in the Property;



AND WHEREAS all parties are in agreement that the Property owned by the City

shall be marketed and sold together with the Debtor’s leasehold interest in the Property

and the parties wish to set out herein the terms and conditions of the agreement

reached between them in respect of the marketing and sale of the Property.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT:

1. On the terms and conditions set out herein, the City hereby appoints the

Receiver as its agent in respect of the marketing and sale of the Property, jointly with

the Debtor’s leasehold interest and the Receiver hereby accepts that appointment.

2. The Receiver, in its own discretion, shall market the Property and the Debtor’s

leasehold interest (the “Joint Asset”), including the advertising and solicitation of offers

in respect of the Joint Asset.

3. The Receiver shall provide the City with written notice of the date that the Joint

Asset is listed for sale, and shall provide the City with copies of all marketing materials.

4. The City shall retain a veto with respect to the sale of the Joint Asset in

accordance with the Veto Process Outline attached hereto as Schedule “B”.



5. Once the Veto Process has been complied with and an Agreement of Purchase

and Sale has been accepted by the Receiver subject to Court Approval,

(a) The City shall pass a by-law pursuant to which the City will permit the

Property to be added to the receivership (upon issuance of a Court Order to that

effect) for the sole purposes of conveying the Property to the prospective

purchaser, which by-law will further provide for the Property to be released or

discharged from the Receivership in the event that the transaction is not

completed on its closing date or on a mutually agreed upon extended closing

date; and

(b) the Receiver will bring a motion to the Court for an Approval and Vesting

Order in respect of the sale of the Joint Asset to that prospective purchaser.

6. Upon completion of the sale of the Joint Asset, the proceeds of sale are to be

distributed in accordance with the Sharing Formula attached hereto as Schedule “C”.

7. All parties acknowledge, understand and agree that in the event that there is no

sale of the Joint Asset, then the City bears no obligation in respect of the Receiver fees,

including the fees described in the Sharing Formula attached as Schedule “C”.



8. This Agreement is conditional upon the Receiver obtaining a Court Order

approving this Agreement and authorising the Receiver to enter into it.

9. This Agreement shall be governed by and construed in accordance with the laws

of the Province of Ontario to which all parties hereby attorn.

10. The parties agree that they will each execute and deliver such additional

documents, instruments, agreements and other assurances as may be reasonably

required to effectually carry out the intent of this Agreement.

11. This Agreement constitutes the entire agreement between the parties hereto and

supersedes all prior contemporaneous agreements, understandings, negotiations and

discussions, whether oral or written, of the parties, and there are no warranties,

representations or other agreements between the parties in connection with the subject

matter herein, except as expressly set forth or referred to herein.

12. No amendment, modification or discharge of this Agreement shall be valid or

binding unless set forth in writing and executed by each of the parties hereto.

13. This Agreement may be simultaneously executed in several counterparts, each

of which so executed shall be deemed to be an original, and such counterparts together

shall constitute one and the same Agreement.



IN WITNESS WHEREOF the parties hereto have hereunto set their hands and

seals on the day and year first above written.

THE CORPORATION OF THE
CITY OF SARNIA

Per:
Name:
Title:

Per:
Name:
Title:

WE HAVE AUTHORITY TO BIND THE CITY

A. JOHN PAGE & ASSOCIATES INC., in its
capacity as Receiver of Bayside Mall
Limited, and not in its personal capacity

Per:
Name:A. John Page
Title: President

I HAVE AUTHORITY TO BIND THE CORPORATION



SCHEDULE “A”

LEGAL DESCRIPTION:

PIN: 43268 - 0043 (LT)

Lot 1, Plan 664, except Part 1, Plan 25R-3635, together with L469116,
subject to L511746, Sarnia

TORONTO: 507455\5 (99252)



SCHEDULE "B"

VETO PROCESS OUTLINE
Bayside Mall

Revised July 11, 2014

This outline sets out the process by which the City of Sarnia ("City") and County

of Lambton ("County" may exercise a veto with respect to the sale of the
Bayside Mall. It assumes that an amount will be identified by the City and
accepted by the Receiver ("the Threshold Amount") and provides for
notification as to whether it is estimated that the offer will result in proceeds
below or in excess of the Threshold Amount going to the City.

This outline should be read in conjunction with the attached timeline. The
process is as follows:

• The first stage seeks letters of interest ("LOI"). As part of the request for
LOI the Receiver will require that interested purchasers provide,
concurrent with the LOI, a 2 page synopsis of the potential purchaser's
identity/expertise/credentials/general source of funding and vision for the
Mall. For those LOls which the Receiver wishes to move to Stage Two of
its Sales Process, the Receiver will provide the City and County with
copies of the LOI (excluding the price) and two page synopsis for
information purposes. The Receiver will indicate whether the LOI indicates
a potential purchase price that, based on information available at that
time, will likely result in proceeds going to the City below or above the
Threshold Amount.

• The second stage is anticipated to yield agreements of purchase and sale
("APS"). If a potential purchaser is selected to move to the second stage
then the Receiver will ask the potential purchaser to submit further

information in line with the information below (the "Credentials and
Vision Information Package"). The Receiver will request that such
information be provided within two weeks of the request but parties having
problems meeting this deadline will have the opportunity to seek an
extension.

• The Receiver will present each Credentials and Vision Information
Package to the City and the County for approval within 2 months from the
date that the Receiver receives the first Credentials and Vision Information
Package anc;l every two months thereafter. The City and the County shall
have (i) 45 calendar days from the date of receipt of each Credentials and
Vision Information Package or (ii) the day following the first regular
business meeting of each Council following its inauguration in December,
2014, whichever is later, to approve that potential purchaser. In the event
that any of the APS submitted contain a different purchase price than the
original LOI submitted by any potential purchaser resulting in a change of



I

status (below/above threshold), then the Receiver shall advise the City
and if the change of status puts the APS below the threshold, then the
approval right will be reactivated having the same timing and process as if I'

there had been a change in the potential purchaser's ownership structure.
If the City and County do not respond in that period that purchaser is
deemed to be approved. If a potential purchaser were to change the
ownership structure through which they wished to acquire the Mall and
Land following approval the approval right would be reactivated.

• The Credentials and Vision Information Packages shall contain:

o Ownership structure of purchaser with disclosure of beneficial
owners to current satisfactory Anti-Money Laundering disclosure
requirements. Trigger interest is 25%

o Sufficient background information to assess the creditworthiness of
the purchaser. This may be satisfied by financial statements, net
worth statements, bank recommendations

o Names of senior management team detailing experience
o Likely source of funding foi acquisition and for future repairs and

development
o Preliminary five year plan for capital expenditure (repairs and

redevelopment)
o Vision for theMall (oralternative visions)
o Management plan for daily operations
o Other Malls or commercial operations that the purchaser (or key

members of the purchaser group) has run orowns
o Years of experience in the commercial real estate business of the

purchaser (or key members of the purchaser group) either as
developers, managers,orownersof landorcommercial realestate.

o Any other real estate operations within Sarnia
o Names of consultants, planners, engineers and other professionals,

if identified
o Name of the management company to be retained to manage the

Bayside Mall together with examples of other property currently
managed

o Authorization to perform standard credit and background checks

• Sunset clause Should there be no binding APS in place by May 15,
2015 (the "Sunset Date") the end of the term of the County's lease shall
be deemed to be May 14, 2017. Should an APS become binding but not
close, the end of the term of the County's lease shall be deemed to be 24
months following the date the agreement comes to an end. The Sunset
Date equally applies to the City's willingness to consider the sale of the
Bayside Mall.
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Exhibit "E"

Fifth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Bayside Mall Limited

Dated August 11, 2014

Confidential Exhibit - County Term Sheet





Exhibit "F"

Fifth Report of A. John Page & Associates Inc.
Court Appointed Receiver of Bayside Mall Limited

Dated August 11, 2014

Statement of Receipts and Disbursements




