CAVEAT FORBIDDING REGISTRATION .

TO: THE REGISTRAR, NORTH ALBERTA LAND REGISTRATION DISTRICT

TAKE NOTICE THAT WEST EDMONTON MALL PROFERTY INC.. (the "Cavealor™), a body corporate
incorporated pursuant 1o the Jaws of the Province of Alberta, clams an interest wn the below described fands as a
resull of the fotlowing:

1

S

TD Trust Company has an antesest in the Lands desenbed below (e “Lands”) pursuant 10 a mongage dated
as of October 31, 1994 and registered in the Land Titles Registry on November 2, 1994 »5 instrument
number 942 341 145, as amended from tme W tme (the “First Mongoge™) and pursuant 1o a mongage
datcd a3 of October 31, 1994 and regisicred on November 2, 1994 as instrument number 942 331 149, as

amended (rom time o time (the "Second Mongage™).

The Province of Albena Treasury Branches {"ATB") has an intercst in the First Mortgage pursuant lo the
terms and conditions of 2 loan agtecment made v wriling between the Totonto Dominion Bank ("TD
Bank™). ATG and the Caveator dated Ocwober 31, 1994 {the *Fiest Loan Agreement®), 3 servicing agreement
madc in writing smong TD Bank, ATD, Namura Canada fac.. the Coveator and TD Trust Company dated
October 31, 1994 (the “First Servicing Agreement™) snd a guaranice agreement in writing made between
ATB and TD Bank datcd October 31, 1994 (the “Guaranfec™). Under the Guarantee, ATD has the right (o
purchasc atl or any of the rights and interests of the TD Hank under the First Loan Agteement and the First

Morzape.

The Proviace of Albera Treasury Branches ("ATH™) is the beneficial owner of the Second Mortgage
pursuant ta the s and condilions of 2 loan agreement made in wniting between the ATB and the
Caveator dated Oclober 31, 1994 (the “Second 1.oan Agreement™) and a scrvicing agreementmade in writing
among ATH, the Caveator and T Trust Company dated October 31, 1994 (the "Sccond Servicing
Agrecment”) whereby ATH, the Caveator and TID Trust Company all agreed and acknowledged that the
Sccond Mortgage is held by TD Trust Company in trust for the benelit of ATD,

Pursuant ta the terms and conditions of 3n agreement made in wnting between ATB and the Caveator dated
March 26, 1996 (the "Right of First Refusal Agreement”) (a partal copy of which is atiached hereto), ATD
grantcd the Caveator certam nights. including a right of first refuss] 1o purchase any oustanding mongage
or mortgages, as the case may be. or any pant thercof. that ATD as bencficiary, grantor or otherwise halds
on the Lands. In addition, the Right of First Refusat A greement entitics the Cavestor (o receive an entire
copy ol any offer made ta ATU by 3 thind pacty te purchase any autstanding morigage or morigages. as the
case may be, or any part thereof, that ATD as beneficiary, grantor or otherwise holds on the Lands.

The Caveator claims an equriable interest wn the Lands, the Fust Mongage and the Sccond Mortgage, all
pursuant to the Right of First Refusal Agrecrent,

The Lands ta which the Caveator claims the above described snterest are as follows:

FIRSTLY: PLAN 8222590

BLOCK 28
LOT4
EXCEPFTING THEREKOUT ALL MINES AND MINERALS

SECONDLY: PLAN 8421891

BLOCK TWENTY EIGHT (28)

LOT FIVE ()

CONTAINING 17.24 HECTARES (42.66 ACRES) MORE OR LESS
EXCEPTYING THEREOUT:

0.13 HECTARES (0.)2 ACRES) MORE OR LESS AS SHOWN

ON ROAD PLAN 872 2459

EXCEFPTING THEREOUT ALL MINES AND MINERALS



THIRDLY: PLAN 8411891
BLOCK 18
LOT ¢

:xcs HERE L MINES AND MINERALS
LY: P Ml f\'\&&— ijw Hay.r
POURTHEY: stsncxn WC%Z;J,QH—LISJ, M‘MG&W

LOT 6A
EXCEPTING THEREOUT ALL MINES AND MINERALS

. FIFTHLY: FLAN 8372082
BLOCK 22
LOT?
EXCEPTING THEREOUT ALL MINES AND MINERALS

_ standing in the regisicr in the name of WEST EDMONTON MALL PROPERTY INC. and the Cavcator forbid
- the registration of mry person as transferee or owner of, or of any imstrument sfTecting thal estote or inferest, unless
“the Certificatc of Title (s expressed 1o be sobject to its claim.

'ﬂac Caveulor designates ihe following address gs the place at which notices aod proceedings relating hereto may be
scrvod:

600, 12220 Stoay Plain Road
Edmanton, Albenta, TSN 3Y4

IN WITNESS WHEREOF, the Caveaior has brreunto subscribed it name this day of June, 1998,
WEST EDMONTON MALL FROPERTY INC.

Po N\, dddw%‘

AFFIDAVIT IN SUPPORT OF CAVEATY

1, Mavis Halliduy, of the City of Edroostan, in the Province of Alborta, MAKE OATH AND SAY AS FOLLOWS;

1. Y am an officer of the sbove-named Cavealor.

2 1 belicve that the Caveator bas & good and valid clain on the Lands and | say (hat this Caveat is not being
filed for the parpose of delaying or cmbartassing sy person interested in or fwoposing to deal with it

SWORN BEFORE ME

- Nl W ' —r
EO




Re: The Loan Agreement dated October 31, 1994
Between Wes! Edmonton Mall Property Inc. (“Malico),
Toronta Dominion Bank ("TD Bank") and
Province of Alberta Treasury Branches ("ATB’)
together with all ather agreements and amendments
ralated thersto ("L oan Agreements™

In consideration of Ten ($10) Dollars now paid by Mallco to ATB and all other
goad and valuable things, the receipt and sufficiency of which is hereby
acknowlsdged by ATB, ATB does hereby agree that in the event ATB, TD Bank or
TD Trust Company (each the “Receiving Pany”) from time to time receives an
oter with all cenditises therein removed other than the Right as herainafier
defined ("Offer”) from any party to purchase the than outstanding morigage or -
meitgages, as g case may ba, or any part thereof {*interast”) that ATB as
beneficiary, grantor ar otherwise holds on the property commonly known as West
Edmonton Mall, loc-..ied in the City of Edmonton, Province of Albena, and it the
Offer is accepted by the Receiving Party, then ATB shall cause 1o be provided to
Mallco in each case a 120 day first right of refusal ("Right”) to match such offer
after its acceptance by the Receiving Party. ATB funher agrees 10 cause the
Right herein to be included in any such Offer accepted by the Receiving Party.

ATB agrees 10 cause an entire copy of any Offer received by the Receiving Party
for the interast {o be provided 10 Mallco within two weeks from the date of the
receipt thereof by the Receiving Party. For further clanty, ATB shall cause the
closing of the sale of tha Interest not to occur without ATB first affording Malico
the Right as provided herein.

The parties hereto agree to and accept the terms and conditions hereof by
signing hereunder,

Datas: Marzh 2€, 1035



CAVEAT FORBIDDING REGISTRATION

10; THE REGISTRAR. NORTH ALDERTA LAND REGISTRATION DISTRICT

TAKE NOTICE THAT WEST EDMONTON MALL PROPERTY INC. (the “Cavrator™). a body corparate
incomoratcd pursuant 10 the lawe of the Province of Albena, claims an interest in the below described binds as &

result of' the follawing:

1

TO Trust Company has an tatcrest in the lands deseribed below (the “Lands™) pursuant 1o a mongage daied
as of October 31, 1994 and repistered in the Laad Titles Regisuy on Novanber 2, 1994 as instrument
number 942 341 145, as amended from lime io time (the "First Mortgage™) and pursuant 10 & mongagc
daicd 35 of October 31, 1994 aod registered on November 2. 1994 a5 instrument number 942 341 149, as

amended {rom time to time {the “Sccond Mortgage”).

The Province of Alberts Treasury Branches ("ATD") has aa interest in the First Morigage pursusnt to the
terms and conditions of 1 loan agreement made in writing between the Toronto Dominion Bank ("TD
Bank"), ATB and the Caveator dated October 31, 1994 (the “First Loan Agrecrment™), a servicing sgrecmett
made in writing among TD Bank, ATB, Nemura Canyda inc., the Caventor and TD Trust Company dated
Oclober 31, 1994 (the “First Servicing Agreement®) and s guarantec agreement in writing made between
ATB and TD Bank dsted Ociober 31, 1994 (ihe "Guaranice™). Under the Guarantee, ATD has the right 1o
purchase sl or any of the rights and inferests of the TD Bank under the First Loan Agreementand the First

Morntgage.

The Province of Alberia Tscaswy Branches ("ATR") is the bencficial owner of the Second Morgage
pursusnt 10 the terms and conditions of a Joan agreement made in wriling detween the ATB ond the
Caveatordated October 31, 1934 (the "Second Loan Agreement®) snd & servicing agreementmade in writing
among ATB. the Caverlor and TD Trust Company dated October 31, 1994 (the “Sccond Servicing
Agreement®) whercby ATB, the Cavesior and TD Trust Company all agreed and acknowledged that the
Second Mortgay is held by TD Trust Company in trust for the bencfit of ATB.

The Cyveator, a8 mortgagor of the First Morigage and the Second Mottgage, claims an interest in the First
Mongage and the Second Morngage putsuant 1o that letier xpreement made in writing between the Caveator
and ATD dated Noveraber 15, 1994, which amends ATB's rights under and interest in the First Morntgage
and the Second Mortgage, both a5 amended from tize to time (a partial copy of which is attached hercio).

The Lands (o which the Cavestor claims the above described intcrest are as follows:

FIRSTLY: PLAN 82225%

BLOCK 28
LOT 4
EXCEPTING THEREOUT ALL MINES AND MINERALS

SECONDLY: PLAN 84218591

BLOCK TWENTY EIGUT (28}

LOT FIVE ($)

CONTAINING 17.24 HECTARES (42.60 ACRES) MORE OR LESS
EXCEPTING THEREOUT:

0.13 KECTARES (9.32 ACRES) MORE OR LESS AS SHOWN

ON ROAD PLAN 872 2459

EXCEPTING THEREOUT ALL MINES AND MINERALS

TIHIRDLY; PLAN 8421591

BLOCK 28
LOT 6
EXCEPTING THEREOUT ALL MINES AND MINERALS



Jwh w
FOURTHLY: PLAN uﬁ /W (m‘uj“f\ M b7 /l?:’flbf;" ('%R.ZQM

A‘So':uk”

BLOCK 22
LOT 6A
EXCEPTING THEREOUT ALL MINES AND MINERALS

FIFTHLY: PLAN 8312082
BLOCK 21
LOT 7
EXCEFTING THEREOUT ALL MINES AND MINERALS

sanding v the register in the pame of WEST EDMONTON MALL PROFERTY INC. snd the Cavestar forbid
the regismatioa of any person &s transferce or owner of, or of any iastument affeeniag that estate of ioterest, unicss
the Cenificate of Title is expresscd 10 be subject to s clam.

The Caveator designates the following address as the place al which noticet asd proceedings relating hereto may be
scrved:

600, 12220 Stony Plain Road
Edmoaton, Alberta, TSN 3Y4

IN WITNESS WHEREQF, the Csveator bax bereunto subscyited its aame this day of ke, 1998,
WEST EDMONTON MALL PROPERTY INC.

AFFIDAVIT IN SUFPORY OF CAVEAT

LAAND pARLsOAY | of the City of Edmoama, ia e Prow ammmwmuvu
FOLLOWS:

L 1 &m as officer of the above-pamod Cavestar. ,;/

2, mmmumm.mmmwaub@.ﬁlw thia Covezt fp ool being

filed for the parposc of delayiag or embarrssnng sry pesson meremed IR oF proposugg to denl with it

M. Hoclidog

SWORN BEFORE ME,

- N WS N -




-

WEST EDRMGNTON MALL PROPERTY INC.
Suite 3000, 8770 - 170 Stroot
Edmonton, Alberta TET 4AM2
Tol.: (403) 444-8100 / Fax: (403) 4445232

Province of Afberts Treseury Branchen Nevember 16, 1954
1200 ATPD Plaza, 9926 - 108 Street
Edmonton, AB T6J 2N8

Attentlon: Mr. Eimer Leuhy
Dasr Sirz
Ret The Loan Agresment Dated October 31, 1994 Patwesn Waeat Fdmonton Mal Proparty [no.the Taronto

Dominion Bank and Provines of Aberts Trsasury Branches, the Cash Flaw Cantral Agresment, the Sucond Loan
y : - *lLaan Agresmaents”

At the time of our execution of tho Loan Agraamaents, we raguirad certsin smendmenta which ATE premised ta lmp'lement tatar 83 ATB
wiched to pravent delays, businass interruption, and negative publicity end pertly due to a Government study which had revaalad !he
sconomic and touriem impact of the mell to be quite significant, This lattar raspactively confirma and racords our mutual understanding

‘and our sgresmant, effoctive retroactively os st October 31, 1994, with the Province of Albarta Troseury Branches, ge follows, respecting

tha Loan Agreamants, that notwithstanding anything to the oontrary:

(i) each and avery ona of our paymenta (each a “Payment”), including ATE Fue, reductions of pringipal amount of mortgages, Excess Cash
Flow distribution, etc., made, accruing, fafing due or payable to ATB with respect to the existing first Mortgage "Firat Mortgage® and the
Sacond Mortgage (aa well batara aa after ia full reticemantlan the Wagt Edmontan Mall "WEM" praperty (Mertgaged Property) shall, as of
pavment date thereof, baar compounded Intereet (harainafter detined and described), and together with such Interest ba thersafter applied
by ATB in its entirety: {a) first against the cutstanding principal amount of the Secand Martgage (ta ba diecaunted to its prasant vaiue ae
at October 31, 1984 as dascribed below) "Sacond Principal“to reduce and ratire gams in full (this despita our enrliar discussions of retlring
the Second Mortgage through & $3.6 million Strip Bond), and thereafier, {b) against the outstanding principsl amount of the First Mortgage
*First Principal” to raduce ssme, with avery euch reduction of First Principal being deamed ratirad. The interaet "Interest” ghall be caiculatad
and compoundad monthly on each Payment, as at paymant date thareaf, and until such Paymant ie sctually epplied against tha First Principal
and/or Second Principal {as the case may be), at an annual rate equal to the TD Prims Rate. ATB ehall causs each and avery Paymant, after
it is paid (ineluding the Interest earned theraon), and after its spplication againet the Second Principal and to tha extant tgquired to fully retira
gama, to be applied againat and raduca’the First Principal and AT shall in 8ny event a0 epply every Payment including the Interest earnad
tharaon by no later than Qctaber 31, 2014; (ii} anca tha pald Payment/s togather with lnterest aarnad tharaon firet agoregate the principal
smount of tha Second Martgege, after such principal smount iz prarent valued to October 31, 1994, calculatad at saven (7%) percent
discaunit par annum, compounded annually, far the unexpired tarm of the Sacond Mortgsge, than at that time all of the indebtednesa under
the Second Montgegs Losn Agr shall be d d fully repaid, retirad snd satisfied and ail abligatione af Mallce 1o ATB thereunder
terminatad and ATB shall thereaftar upon raquest by Mallco dischargs sll of the Secand Mortgaga sacurity at all registry officas where same
is regiatered; (i) commancing Oetober 31, 1284 untll October 31, 2014 the prineipal amount of the First Mortgage shall not be required
to be reduced during sny consecutive 12 monthe pariod by more then 50% of Excese Cash Flow far same pericd; (iv) WEM Management
Ine. shall remain Manager of West Edmonton Mall property until Qctober 31, 2014 and the Directing Party shall hava na right to changa
same, and Management Feea shall at na times be assignad directly or indirectly In favour of sny of ATB, Dirscting Party, TD Bank, Securad
Puartias or Servicer, and an entity beneficially owned by our baneficisl owners wauld consider developing a hotel in the phage 1 of the West
Edmanton Mah propeny; (v} Loan Agreament and/or the Cash Flow Control Agreament (s the case may be) shall bo revised so that the
order of priarity of payments, out of Mall Revenues and/or Cotte Account, shall ba 1) Basic Csmying Costé 2) Operating Costs 3}
Management Faes and 4) Debt Service Costs: (vi) at Mallco's eloction, manies in any of the Coste Account, Improvemoents Account, the
Faas Account or othar aceounts pladged ag eacurlty for the TD Credit Facility may be uzed by Mallco, to the extant nececsary, to fully,
satisfy, 1o the extent available, any o¢ all of Besic Carrying Costa, Operating Costs, Managemant Fees and Debt Servica Casts; (vill sny
Information required to be fittnished by Malleo may be furnished only ta the Cirecting Party and anly to the extent, as from time to time,
may be requested by the Dirscting Party; (vil) the interest rate on the Acquired Dabt shall et all times be squal to tha TD Designatad Rate;
{ix) ATB Terminstion Data, the TD Maturity Dats tha TD Tanth Anniversary Date shall all be Octobar 31, 2014 (resuiting in an axtension
of tan years) and upon prasantation of a copy harsof to TD Bank this letter agraement shall constitute eufficient suthorization and instruction
to TD Bank from ATB to implement the contents of this clause to the extent raquiring TD Bank'e implementation; {x} ATB shall, from time
ta time, upon Mallco’s request, fund ell {if any) shorifalls "Shorts® in Mall Ravanues or Costs Account to the extent neceseary 1o pay Dabt
Service Costs, Basic Carrying Costs, Oparating Costs snd Managemaent Fees, and euch Sharts shall, a# of the data funded by ATB and until
repaid, bear interast ot A rate per annum aqual t¢ TD Prima Aate plus 200 bagis points, ba repaid to ATE out of Excesa Cash Flow (aa such
bacomes available], canstitute Secured Indebtednass and in any avant tepaid ta ATA In full hy no later than Qctabar 31, 2014; (xi} untit
October 31, 2014 any default by Mallco Group of Companies including Potential Dafault or Evernt of Dafault, eaused or aricing as a resul
of any of the termea and provitiona herain emanding any part of tha Loan Agresmenta, shsll at sli times be desmad not ceused, not arinen
and not acturrad; {xii) the Loan Agresmonts are to ba govarnad acserding to the iaws of Provines of Alberte but eithor or slf of the partias
hureta shail have the right to take proceedings In a jurladiction othér than Alberta; (xiiil ATY shall abtein whatever cansent that may be
necaszary ftom the TD Bank, Servicer, NC! or any other antity to give tull affact 1o all of the foragoing: and {xiv) if any paragraph, provision
or portions thereof in this agraement s by law renderud unenforceabls or declared invalid or vold for eny rasacn whatscaved, such
unentorceahility or invalidity shall not stfect the anforceability or validity of the remaining psragraphe, provisions, er portions thereof in this
agreement and such unenforceabls or invalid paregraph, provision or portion shall thereupon ba gevered from thia sgreemant {one word at
a time) by Mallco, as datermined by It to ba neceasary, In order to render the remainder of this agreemant enforcesble and valid,

Capitalized terms herein, unigss defined in this agraement differantly, shall have tha asme meaning sscribed to them in the Loan Agraemante.
Aftar exacution of this agreament, wa may, at our sale discration, far ATB"s optic taquirements, prepare ather datailad agrasments that may
raflact soma or all of the cantente harain in dittecant forme, for presentatian to you end executlon by the perties; such dateiled agrsaments
may _Wﬂtnln Mutually acceptable additional provisions or modifications or terme differant to the tarms herain or may Introduce new
eonmdefumm snd provided all such additions, changes or new terms {if any} are mutually sccaptable and polivicslly paiatabls to ATB then
the parties hérain agres to such detelled agr as well. Tha tarms herein shall supersede, and ta the axtant confliating pravail,
the teims of the Loan Agresmants, and the Loan Agreements shall ke desmed hereby amended to Incorporate the tarmes of thle agreement,

‘l‘ha. pertias herato shall, ta the sxtant deemed rassonsble by each of them, kasp this agrasment confidentlal and not surface ssma at least
until the next provincawide Alberte provincial election ia completed.

Yours truly,
THE ABOVE IS CONFIRMED, AGREED TO AND ACGEPTED 8Y:

WEST EDMONTONMALL PROPERTY INC. PROVINCE.O TREASURY BRANCHES
/ o
par_r ! / / / [l Per:

—

- 7 / €5, LEARY
A\SUPERINTENDENT




	
	
	
	
	
	

