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and costs and expenses incurred by the Chargee in connection therewith shall be due and
payable, upon demand, shall bear interest at the Mortgage Rate and shall be fully secured

hereunder;

Payment of Claims Against Charged Premises. to pay or cause to be paid, as am% when
the same become due and payable, all liens, charges, encumbrances and claims which are
or may become charges or claims against the Charged Premises, or any part thereof
including, without limitation, all bills or accounts relating to the supply of public utility
services and other services of a similar nature; the Chargee is hereby authorized by the
Chargor to obtain from all suppliers of services and from all other fiscal/governmental
authorities, any information which such suppliers or authorities may have with respect to
the Charged Premises and the amounts which may be due or owing by the Chargor to any
of them;

Parking. to provide, or cause to be provided, from time to time and at all times in, on or
upon the Charged Premises sufficient parking to comply with all requirements of all laws,
regulations and by-laws regulating parking (including any parking which constitutes a
legal non-conforming use pursuant to such laws and/or by-laws), together with such
additional parking spaces as may be required under any Leases or other agreements to
which the Chargor is bound;

Coundominium. not to register or cause to be registered the Charged Premises pursuant to
the Condominium Act (Ontario);

Information. to forthwith provide to the Chargee all information and documentation
pertaining to the Charged Premises reasonably requested by the Chargee from time to
time (including, without limitation, evidence of payment of Taxes, insurance premiums
and debts which, with the passage of time, could constitute a lien against the Charged
Premises);

Claims of Invalidity. not (o take any step, action or proceeding or make any claim which
denies, impairs, delays, diminishes or challenges the binding nature, validity and/or
enforceability of this Charge and/or other Loan Documents;

Oppose Claims Against Charged Premises. to diligently oppose all material claims
against the Chargor and/or the Charged Premises and to diligently prosecute all claims
initiated by the Chargor;

Books of Account and Records. to keep and maintain proper books of account and
records accurately covering all aspects of the business and affairs of the Chargor relating
to the Charged Premises and to make available from time to time, upon reasonable notice
and during regular business hours, all of such records and books of account in connection
with the Charged Premises; upon request, the Chargor shall deliver to the Chargee copies
of all plans, specifications and drawings (including as-built plans and working drawings
and other specifications) relating to the Charged Premises and all improvements thereon
which are in the possession or control of the Chargor together with all related
architectural, structural, electrical and mechanical drawings which are in the possession
or control of the Chargor;

Management. to manage or cause to be managed the Charged Premises as would a
prudent owner of similar real property, with a view w preserving and protecting the
Charged Premises and the revenues and profits therefrom;

Property Manager. cause the Charged Premises to be managed by the Property Manager
pursuant to a property management agreement and all amendments thercof approved by
the Chargee, acting reasonably; no management fee shall be paid to a manager of the
Charged Premises which exceeds the market rate without the prior written authorization
of the Chargee, acting reasonably;

Death of Individual Guarantor. within thirty (30) days after the death of an individual
Guarantor, notify the Chargee in writing of such death and provide to the Chargee the
names and current financial statements of one or more substitute guarantors acceptable to
the Chargee, acting reasonably, whose net worth and financial condition, as determined
by the Chargee, acting reasonabiy, is equal to or greater than that of the deceased
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(g No Construction Financing. the Principal Sum is not intended to be. utilized for the
purposes of securing the financing of any improvements whatsoever with regard to %he
Charged Premises, nor for the purposes of repaying any financing, charge or otherwise
which was utilized or intended to be utilized for the financing of any improvements with
regard to the Charged Premises, and accordingly, it is not the intention for the security to
be taken hereunder to be a “Building Mortgage”, as contemplated in Subsection 73(2) of
the Construction Lien Act (Ontario), or a charge taken out to repay such a2 “Building
Mortgage™;

(h)  Accuracy of Deliveries. all materials, agreements, documents, plans, drawings and
written information relating to the Charged Premises and/or the Chargor and delivered to
the Chargee up to and including the date hereof in connection with this Charge are, to the
best of the Chargor's knowledge, information and belief, after due inquiry, complete and
accurate in all respects;

[} No Claims. to the best of its knowledge, information and belief, afler making due
inquiry, it has not received notice of and is not otherwise aware of any claim by a third
party against the Chargor and/or the Charged Premises except as disclosed to the Chargee
prior to the date hereof;

Q) No Default or Event of Default. no Default and/or Event of Default has occurred and is
continuing;

(k)  Residency. it is not now and at all times prior to the Maturity Date it will not be a non-
resident of Canada within the meaning of the Jncome Tax Act (Canada);

[0} Leases. except as set out in the Leases or as disclosed by the Chargor to the Chargee
prior to the date hereof, all tenants under existing Leases as of the date hereof are
occupying their premises in the Charged Premises pursuant to an arm’s-length, executed,
fully net lease, are paying rent as required under their respective Leases (without any
future rent-free periods), are not claiming any deduction or set-off from the rent payable
(without future tenant improvement allowance payments or landlord improvement
obligations), have not prepaid more than two (2) months’ rent, are in occupancy and
operating their business and have accepted the state and condition of their respective
leased space; and

(m)  Designated/Blocked Person. none of the Chargor, the Guarantor, a Related Entity of the
Chargor or a Related Entity of the Guarantor is: (i) a designated/blocked Person by the
United States Treasury; or (ii) an agent for or Controlled by a designated/blocked Person;
or (iii) a Person, entity, foreign country or regime subject to or in violation of United
States sanctions; or (iv) charged with, convicted of or incurred civil penalties or seizure
or forfeiture for United States money laundering, drug trafficking, terrorist-related
activities or economic sanctions.

The Chargor represents and warrants that the representations and warranties set out in this
Charge are true and correct as at the date hereof and covenants and agrees that such
representations and warranties will continue to be true and correct until repayment of all amounts
secured hereunder. For greater certainty, such representations and warranties shall be deemed to
be repeated on each day during the term of the Loan untit repayment of all such amounts.

Section 3.03 No Approval or Release. Acceptance by the Chargee of payments from any
transferee of the Charged Premises or any interest therein and not approved by the Chargee in
accordance with this Charge. shall not be deemed to constitute the Chargee’s approval or
acceptance of such transferee. Furthenmore, the Chargee’s approval or consent to any Transfer of
the Charged Premises or any interest therein shall not release or otherwise affect the liability of
the Chargor hereunder to pay all sums secured hereby or affect the application of this
Section 3.03 to all further approved Transfers.

Section 3.04 Fi ial S ts etc. The Chargor shall fumish or cause to be furnished to
the Chargee, not later than one hundred and twenty (120) days following the relevant fiscal year,
the following:

() audited financial statements in respect of the Chargor, prepared by a fiom of chartered
accountant(s) in accordance with gencrally accepted accounting principles, consistent
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with previous years and including all appropriate documents, explanatory notes and
additional inforination;

(b)  certified financial statements in respect of each of the parties con}prising the Guarantor,
prepared by a firm of chartered accountant(s) in accordance with .generally uccep}cd
accounting principles, consistent with previous years and including all appropriate
documents, explanatory notes and additional information; and

(¢) & copy of the most recent year-end rent roll for the Buildings, a copy of the operating
statement for the Buildings, a tenant arrears report for the current fiscal year, a budget for
the current fiscal year, and detail of capital expenditures for the previous year and a
capital budget for the ensuing fiscal year.

In addition, the Chargor shall supply or cause (0 be supplied to the Chargee: (i) within 45 days
following the end of each calendar quarter during the term of this Charge, a copy of a tax receipt
or other independent verification of payment of Taxes for the Lands; (ii) within thirty (30) days
following each calendar quarter and year-end, (A) a certified rent roll for the Charged Premises
signed and dated by the Chargor as of the last day of the preceding calendar quarter identifying
all of the Leases by tenant, term, rencwal options, space occupied, rents and charges required to
be paid, and (B) monthly and year-to-date operating statements for the Charged Premises
(including comparables to the relevant budget and the previous year), which shall include an
itemization of actual capital expenditures during applicable periods, prepared in accordance with
generally accepted accounting principles, consistently applied; (iii) immediate notification of the
occurrence of any Default or Event of Default; (iv) notification of any material damage or
destruction to the Charged Premises immediately following the occurrence of such damage or
destruction; (v) immediate notification of any material default under a Lease, (vi) from time to
time, upon reasonable request, any further financial information then still undisclosed, pertaining
to the Chargor, each of the parties comprising the Guarantor and/or the Charged Premises; and
(vii) such documentation and information, including identification, as the Chargee may require to
ensure compliance with the principles of the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act (Canada) legislation.

The Chargor shall provide the Chargee, upon request of the Chargee, acting reasonably, with a
cettificate of an officer of the Chargor or other reasonable evidence confirming compliance by
the Chargor with all statutory requirements for the collection and remittance of goods and
services or harmonized sales tax, provincial sales taxes, payroll deductions and all other amounts
which can form a lien in priority to the Security, for any and all periods covered by the above-
described financial statements,

The Chargee reserves the right to disclose to third parties, financial information provided to the
Chargee in connection with the Loan, provided that such right shall be limited to potential
assignees of part or all of the Charge, the Chargee's auditors, the Chargee’s solicitors, the
Chargee’s bankers, the Chargee’s accountants, the Chargee’s other advisers, rating agencies,
investors and Persons to whom/which such information is ordinarily disclosed by the Chargee
pursugnt to its disclosure policy. For those parties reviewing information which is more
extensive than that which may be disclosed publicly in a prospectus for mortgage securitization
purposes, the Chargee shall ensure that the parties having access to such information sign
confidentiality agreements.

In addition, at all times, the Chargee may disclose, privately or publicly, the name of the
Chargor, the name of the Chargor’s affiliates, the name and nature of the project, if any, located
on the Charged Premises and the amount of the outstanding balance of loan secured by this
Charge, and the Chargor irrevocably waives all rights it may have to prohibit such disclosure
including, without limitation, any right of privacy.

The Chargor and Guarantor may disclose to third parties information concerning the Loan,
provided that such right shall be limited to their auditors, solicitors, bankers, accountants and
other advisors. For thosc parties reviewing information which is more cxtensive than that
disclosed in the Land Registry Office, the Chargor and Guarantor shall ensure that the parties
having access to such information sign confidentiality agreements.

Section 3.05 Further Assurances. Notwithstanding the execution, delivery and/or registration

of this Charge and/or the advance of funds hereunder, the Chargee reserves the right to require
and the Chargor covenants to provide to the Chargee such additional security instruments

276968.0001192539312.(

559

A

—
Seik

3





















-19-

withdrawal by the Chargor in instalments, on a cost to complete basis, as the repair or
replacement progresses, subject to the Chargee’s receipt of appropriate certificates,
opinions and other documents which may include, without limitation, cost consultant
reports, evidence of payment to suppliers and contractors, as required by the Chargee,
provided that:

(i) the proceeds of insurance together with other funds held or arranged by the
Chargor will be sufficient to pay the work required for the reconstruction or repair
of the Charged Premises (the “required works”), the whole in accordance with
plans and specifications and a construction budget and construction schedule
approved by the Chargee, acting reasonably, after having received written advice
by an architect acceptable to the Chargee, acting reasonably;

(i)  the required work will start as soon as practical afler the casualty and shall be
completed diligently;

(iii) except as otherwise provided in the Leases, all Leases then in place (or
replacement Leases satisfactory to the Charge, acting reasonably) shall remain in
full force and effect for the balance of their term, under the same contractual
terms and conditions, following completion of the required work;

(iv)  the cost of such restoration shall not exceed $25,000.00, and such restoration can
be completed, in the Chargee’s judgment, acting reasonably, not less than ninety
(90) days prior to the Maturity Date; and

(v)  any additional security required by the Chargee to guarantee cost overruns of the
required work shall have been obtained by the Chargee.

If any of the conditions above are not fulfilled, the Chargee shall have the right to apply
the proceeds of insurance to the payment of the Loan in whole or in part.

Section 5.06 Chargee’s Insurance Expenses. The Chargor shall pay to the Chargee, on
receipt of an invoice therefor, the reasonable out-of-pocket expenses of the Chargee, including
legal fees and disbursements on a substantial indemnity basis, with respect to the administration
of insurance proceeds.

Section 5,07 Notice of Damage/Destruction. The Chargor covenants to provide the Chargee
with prompt Notice of all damage/destruction sustained at the Charged Premises. The Chargor
covenants and agrees that if during the term hereof the Buildings, or any part or parts thereof, are
totally or partially damaged or destroyed by any cause whatsoever, the Chargor shall, promptly
after any such damage or destruction, provide the Chargee with written notice thereof.

Section 5.08 Insurance Proceeds. Upon reccipt of any insurance proceeds the Chargee may,
in its sole, absolute and unfettered discretion, either apply such proceeds on account of the
indebtedness secured hereunder, whether or not such indebtedness shall then be duc and payable,
or hold such proceeds as further security for such indebtedness and, so long as no Event of
Default shall have occurred and be continuing, permit the Chargor to withdraw the proceeds on a
cost-to-complete basis, as the repair/replacement progresses, subject to the Chargee's receipt of
such certificates, opinions, cost-consultant reports, proof of payments and fien waivers as shall
be required by the Chargee, acting reasonably.

ARTICLE 6 - EVENTS OF DEFAULT

Section 6.01 Events of Default. In this Charge, “Event of Default” means, without limitation,
each and every one of the following events:

(@)  Failure to Pay. if the Chargor shall fail to make any payment of the Principal Sum or
interest payable hereunder, or any portion thereof or any blended payment thereof or of
any other amount due pursuant to this Charge when the same shail become due pursuant
to the provisions hereof and such failure shall continue for a period of two (2) Business
Days (it being acknowledged that the Chargee shall have no obligation to provide notice
of such failure to the Chargor); or

276968.00011892539312.1

566










569

-22-

(iti)  such default is incapable of being remedied within such fifteen (15) day period,
despite the diligent efforts of the Chargor; and

(iv)  the Chargor has commenced to remedy such default promptly upon becomipg
aware of such default and the Chargor at all times continues to diligently use its
reasonable commercial efforts to remedy such default,

the Chargor shall have such further period within which to remedy such default as may
be reasonably required in the circumstances (not to excced a maximum of thirty (30)
days); or

(n)  Default Under Other Loan Documents. if the Chargor shall be in default under any
Security or other Loan Document now or hereafter given to the Chargee in connection
with this Charge, save and except defaults under securities and agrcements which
constitute Events of Default under one or more other subsections of this Section 6.01;
provided that if, but only if, such default is capable of being remedied and provided also
that such default is not caused by the non-payment of money, such default shall not
constitute an Event of Default if such default has been remedied within fifteen (15) days
afler notice thereof has been given in writing to the Chargor; provided further that if:

(i) such default does not relate to an obligation the date for performance of which
was specified in advance under the Charge or in any additional Security held by
the Chargee;

(i) in the opinion of the Chargee, acting reasonably, the Security held by the Chargee
and the Chargee’s rights and remedies thereunder are not materially adversely
affected and the Charged Premises and the market value thereof are not materially
adversely affected;

(iii)  such default is incapable of being remedied within such fifteen (15) day period,
despite the diligent efforts of the Chargor; and

(iv)  the Chargor has commenced to remedy such default promptly upon becoming
aware of such default and the Chargor at all times continues to diligently use its
reasonable commercial efforts to remedy such default,

the Chargor shall have such further period within which to remedy such default as may
be reasonably required in the circumstances (not to exceed a maximum of thirty (30)
days); or

(0)  Material Adverse Change. if an event shall occur at or with respect to the Charged
Premises which, in the opinion of the Chargee, acting reasonably, could materially |
adversely affect the market value of the Charged Premises; provided that if, and only if, X
the result of such event can be remediated and provided also that such event is not caused
by the non-payment of money, such event shalt not constitute an Event of Default if such
event has been remediated within fifteen (15) days following written notice thereof to the
Chargor; provided further that if:

(i) such event does not relate to an obligation the date for performance of which was
specified in advance under the Charge or in any other Security held by the
Chargee;

(i) in the opinion of the Chargee, acting reasonably, the Security held by the Chargee
and the Chargee's rights and remedies thereunder are not adversely affected;

(iii)  such event is incapable of remediation within such fifteen (15) day period, despite
the diligent efforts of the Chargor; and

(iv)  the Chargor has commenced to remediate such event promptly upon becoming

aware of such event and the Chargor at all times continues to diligently use its
reasonable commercial efforts to remediate such event,
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Court-Appointed Receiver. apply to a court of competent jurisdiction for the
appointment of a receiver or receiver and manager to take possession of all or such part
or parts of the Charged Premises as the Chargee shall designate, with such duties, powers
and obligations as the court making the appointment shall confer; and the Chargor hereby
consents to the appointment of such receiver or receiver and manager; and/or

Chargee-Appointed Receiver. with or without entering into possession of the Charged
Premises or any part thereof, by writing duly executed by the Chargee, appoint a receiver
(such term shall include a receiver and manager) of the Charged Premises or any part
thereof and of the rents and profits thereof, and with or without security, and may from
time to time by similar writing remove any receiver and appoint another in his stead (and
the Chargor hereby consents to such appointments and removals) and upon the
appointment of any such receiver or receivers from time to time the following provisions
shall apply:

(i) every such receiver shall, to the extent permitied by law, be the irrevocable agent
or atiorney of the Chargor for the collection of all rents falling due in respect of
the Charged Premises or any part thereof, whether in respect of any tenancies
created in priority to this Charge or subsequent thereto;

(if)  every such receiver may, as determined by the Chargee and confirmed in writing,
be vested with any or all of the powers of the Chargee hereunder;

(iii)  the Chargee may from time to time by such writing fix the reasonable
remuneration of every such receiver who shall be entitled to deduct the same out
of the receipts from the Charged Premises or the proceeds thereof;

(iv)  every such receiver shall, so far as concemns the responsibility of his acts or
omissions, be deemed the agent or attorney of the Chargor and in no event the
agent of the Chargee;

(v)  the appointment of every such receiver by the Chargee shall not incur or create
any liability on the part of the Chargee to the receiver in any respect and such
appointment or anything which may be done by any such receiver or the removal
of any such receiver or the termination of any such receivership shall not have the
effect of constituting the Chargee a mortgagee in possession in respect of the
Charged Premises or any part thereof;

(vi)  every such receiver shall from time to time have the power to lease, in accordance
with prudent real estate practice, any portion of the Charged Premises for such
term and subject to such provisions as he may deem advisable or expedient and in
so doing every such receiver shall act as the attorney or agent of the Chargor and
he shall have authority to execute any Lease of any such premises in the name of
and on behalf of the Chargor and the Chargor undertakes to ratify and confirm
whatever any such receiver may do in the Charged Premises;

(vii)  every such receiver shall have full power to manage, operate, improve, modify,
repair, alter, complete or extend the Charged Premises or any part thereof in the
name of the Chargor for the purpose of securing the payment of the Principal Sum
and interest thereon;

(viii) no such receiver shall be liable to the Chargor to account for moneys or damages
other than cash received by it in respect of the Charged Premises or any part
thereof and every such receiver shall apply such cash so received to pay in the
following order:

(A) its reasonable remuneration as aforesaid;
(B)  all expenses properly made or incurred by it in connection with the
management, operation, improvement, modification, repair, alteration or

extension of the Charged Premises or any part thereof;

(C)  moneys which may from time to time be or become charged upon the
Charged Premises in priority to this Charge, and all Taxes, insurance
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with the provisions of this Article 11 . Furthermore, if deemed necessary !ay the Chargec. acting
reasonably, the Chargee reserves the right to request that, from time to time, an environmental
audit of the Charged Premises be performed, at the expense of the Chargor.

Section 11.05 Indemnification. The Chargor hereby agrees to indemnify and save harmless the
Chargee (its officers, agents, trustees, craployees, contractors, invitees) from and against all
losses, demands, claims, liabilities, damages, costs (including, without limitation, all reasonable
legal fees), actions, penalties, obligations and expenses (collectively the “Liabilities™), directly
or indirectly, arising out of or attributable to the use, generation, storage, release, threatened
release, discharge, disposal or presence on, under or about the Lands or migrating from the
Lands of any Hazardous Substances. Subject to Section 11.06 below, the indemnity contained in
this Section 11.05 and shall expire 18 months after complete repayment of the Principal Sum and
all interest and other amounts secured hereby and the discharge of this Charge and all ancillary
Security documentation.

Section 11.06 Survival. The provisions of each of Section 11.05 and Section 12.22 hereof are
separate and distinct obligations hereunder and shall survive:

(a)  the termination or expiration of this Charge;

(b)  the transfer of the Charged Premises (including pursuant to foreclosure and a sale in lieu
of foreclosure);

(c)  the complete repayment of the Principal Sum and all interest and other amounts secured
hereby and the fulfillment of all of the Chargor’s obligations pursuant to this Charge;

(d) the discharge of this Charge and al! ancillary Security documentation; and

(e}  the exercise of any remedies available to the Chargee pursuant to this Charge and/or
ancillary Security documents, at law, in equity or otherwise.

ARTICLE 12 - GENERAL

Section 12.01 Partial Releases. The Chargee may, in its sole, absolute and unfetiered
discretion, at all times release any part or parts of the Charged Premises or any other Security,
cither with or without sufficient consideration therefor, without responsibility therefor, and
without thereby releasing any other part of the Charged Premises or any Person from this Charge
or from any of the covenants herein contained, it being expressly agreed that each and every
portion into which the Charged Premises is or may hereafter be divided does and shall stay
charged with the Principal Sum and no Person shall have the right to require the Principal Sum to
be apportioned and the Chargee shall not be accountable to the Chargor for the value thereof or
for any moneys except those actually received by the Chargee.

Section 12.02 Quiet Possession. Until the occurrence of an Event of Default and while same is
continuing, or until the exercise by the Chargee of any of the rights, remedies and powers
conferred upon it under this Charge or under any additional or ancillary Security for the
obligations of the Chargor under this Charge, the Chargor shall peaceably and quietly have, hold,
use, occupy, possess and enjoy the Charged Premises and manage and operate the same and,
provided no Event of Default shall have occurred which is continuing or until the exercise by the
Chargee of any of the rights, remedies and powers conferred upon it under this Charge or under
any additional or ancillary Security for the obligations of the Chargor under this Charge, the
Chargor shall collect the rents, revenues and other profits thereof, for its own use and benefit
without hindrance, interruption or denial of or by the Chargee or by any other Person or Persons
whomsoever claiming by, from or under the Chargee, provided that such rents, revenues and
other profits as are collected by the Chargor together with all proceeds therefrom and the
Chargor’s interest therein shall nonctheless continue to be subject to the present assignment if
and to the extent that such rents or the proceeds therefrom remain the property of the Chargor or
the Chargor maintains an interest therein.

Section 12.03 No Partnership/Joint Venture, Nothing in this Charge shall be deemed in any

way or for any purpose to constitute the Chargor and Chargee as partners or joint venturers in the
conduct of business or otherwise.
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of the aﬂ\day of January, 2016,
BETWEEN:

CARRIAGE GATE GROUP INC.

(the “Debtor™)

and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as to an
undivided 44% interest, THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, as to an undivided 23% interest, and LEXINGTON
INSURANCE COMPANY, as to an undivided 33% interest

(collectively, the “Secured Party™)

WHEREAS the Secured Party agreed to loan the Debtor and others the sum of $70,000,000.00
(the “Loan”) pursuant to a mortgage loan application agreement dated November 30, 2015 (the
mortgage loan application agreement, as it may be amended, modified, renewed, replaced,
extended, supplemented and/or restated from time to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land of even date herewith and registered m the
appropnate land registry office (such charge/mortgage, as it may be amended, modified,
renewed, replaced, extended, supplemented and/or restated from time to time, the “Charge”), the
Debtor did mortgage and charge, in favour of the Secured Party, all of the Debtor’s nght, title
and interest in and fo the lands mumicipally and legally descnibed in Schedule “A” attached
hereto (the “Lands”), together with all property relating thereto including, without limitation, all
of the Debtor’s right, title and interest m and to the buildings and appurtenances situate thereon
and the rents payable under the leases pertaiming thereto (collectively, the “Property™), all as
secunity for the Debtor’s obligations pursuant to the Loan;

AND WHEREAS the Debtor agreed to grant, as general and continuing security for the
payment and performance of all of its obligations to the Secured Party, the secunty interest
granted herein;

FOR GOOD AND VALUABLE CONSIDERATION (the receipt and sufficiency of which are
hereby acknowledged) the Debtor hereby agrees as follows:

1. Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith, the
following words and phrases shall have the following respective meanings:
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(a)  “Agreement” means this agreement and all amendments made thereto by written
agreement between the Secured Party and the Debtor, and the terms “this
Agreement”, “thereof’, “hereunder” and similar expressions refer to this
Agreement and not to any particular section, subsection or other portion hereof
and include any agreement supplemental hereto;

(b)  the terms “Accessions”, “Account”, “Chattel Paper”, “Document of Title”,
“Equipment”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Money”,
“Proceeds” and “Securities” whenever used herein shall have the meanings given
to those terms in the PPSA, provided always that the term “Goods” when used
herein shall not include “Consumer Goods” of the Debtor as such term is defined
in the PPSA;

(¢) “Books and Records” means all books, papers, accounts, invoices, documents
and other records in any form evidencing or relating to any of the Collateral, and
all contracts, securities, instruments and other nights and benefits in respect
thereof;,

(d)  “Collateral” means all of the present and future undertaking and property, both
real and personal, of the Debtor located at, relating to or used in connection with,
the Property, or which is necessary to the use and operation of the Property
including, without limitation, all right, title and interest that the Debtor now has or
may hereafter have, be possessed of, be entitled to or which may hereafter be
acquired by the Debtor in Accounts, Chattel Paper, Documents of Title,
Equipment, Goods, Instruments, Intangibles, Inventory, Money, Securities, Books
and Records, Contracts, Insurance Policies, licences and permmts and all
replacements of, substitutions for and increases, additions and accessions to the
foregoing, together with all Proceeds thereof, and any reference to “Collateral”
shall be deemed a reference to Collateral or any part thereof;

(e) “Contracts” means all present and future contracts, professional contracts,
management contracts and sub-contracts entered into on behalf of the Debtor for
the supply of services or materials to the Property and the operation of any
business thereon;

® “Event of Default” shall have the meaning ascnbed thereto in the Charge, subject
to all provisions of the Charge relating thereto including, without limitation, all
notice requirements and curative provisions and, for greater certainty, but without
in any way limiting the generality of the foregoing, an Event of Default shall be
deemed to have occurred if the Debtor fails to perform any covenant contained in
this Agreement, subject to all notice requirements and curative provisions relating
thereto, or if any of the representations or warranties of the Debtor contained in
this Agreement are mcorrect, untrue, inaccurate or misrepresented in any material
respect when given or made or deemed to have been given, made or repeated,;

(2  “Insurance Policies” means all present and future builder’s risk, hazard, damage,
rental or business income loss and public liability policies of insurance now or
hereafter maintained in connection with the Property;
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(h)  “Obligations” means all obligations of the Debtor to the Secured Party in respect
of the Property, pursuant to the Charge and/or the Security now or hereafter held
by the Secured Party in respect of such obligations including, without limitation,
all debts and liabilities, present and future, direct and indirect, absolute and
contingent, matured or not, whenever and howsoever incurred, in any currency at
any time owing by the Debtor to the Secured Party and remaining unpaid by the
Debtor to the Secured Party, and whether the same is from time to time reduced
and thereafter increased or entirely extinguished and thereafter incuired by the
Debtor alone or with another or others and whether as principal or surety,
including all interest, commissions, legal and other costs, charges and expenses;

6] “Person” means any natural person or artificial body (including, among others,
any corporation partnership, limited partnership, trust or governmental authority);

Q) “PPSA” means the Personal Property Security Act (Ontario) as now enacted and
as the same may be amended, re-enacted or replaced from time to time, and all
regulations thereunder;

(k)  “Property” shall have the meaning ascribed thereto in the recitals hereof; and

O “Receiver” means a receiver, receiver and manager or any similar Person
appointed m accordance with Section 5(b)(i1) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms used
herein which are defined in the Charge shall have the meanings ascrnibed thereto in the Charge.

2. Security Interest

(a)  As general and continuing security for the payment and performance of the
Obligations, the Debtor hereby grants to the Secured Party a security interest in
the Collateral and assigns, transfers, mortgages and charges to and in favour of
the Secured Party all of the Debtor’s rights, title and interest in the Collateral. For
greater certainty, the security interest created hereby shall be operative as a
present attached mortgage and charge of and security interest in any and all of the
Collateral now owned by the Debtor and with respect to any and all of the
Collateral acquired by the Debtor after the date hereof, shall be operative as a
present mortgage and charge of and security interest in such Collateral which
shall attach as a first fixed and specific mortgage and charge of and security
interest in such Collateral as of the moment the Debtor acquires any nights or
interest therein. The security interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the terin of any lease or agreement
therefor now held or hereafter acquired by the Debtor, but upon the enforcement
of the security interest created hereby, the Debtor shall stand possessed of such
last day 1n trust to assign the same to any person acquiring such term.

(b)  The security interest hereby granted does not and shall not extend to, and

Collateral shall not include, any agreement, right, franchise, licence or permit (the
“Contractual Rights”) to which the Debtor is a party or of which the Debtor has
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the benefit, to the extent that the creation of the secunity interest herein would
constitute a breach of the terms of or permit any Person to termuinate such
Contractual Rights, but the Debtor shall hold its interest therein, in trust, for the
Secured Party and shall assign such Contractual Rights to the Secured Party
forthwith upon obtaining the consent of the other party thereto.

(c)  The Debtor agrees that it shall, upon the request of the Secured Party, use
reasonable commercial efforts to obtain any consent required to pernut any
Contractual Rights to be subject to the Secunty Interest. The Debtor shall also
use reasonable commercial efforts to ensure that all agreements entered info on
and after the date of this Agreement expressly permit assigmments of the benefits
of such agreements as collateral security to the Secured Party in accordance with
the terms of this Agreement.

(d)  Section 2(b) above shall not apply to any Contractual Rights insofar as they
prohibit, restrict or require the consent of the account debtor for the assignment
of, or the giving of a security interest in, the whole of an Account or Chattel Paper
for money due or to become due and Collateral shall, notwithstanding Section
2(b) above, include such Contractual Rights.

3. Representations, Warranties and Covenants of Debtor

The Debtor hereby represents and warrants (or covenants as applicable) to and with the Secured
Party as follows:

(a)  that it 1s a corporation duly incorporated, organized and subsisting imder the laws
of Canada or a Canadian province, with the power to enter into this Agreement,
that this Agreement has been duly authorized by all necessary corporate action on
the part of the Debtor and constitutes a legal and valid agreement binding upon
the Debtor and enforceable in accordance with its terms, and that the making and
performance of this Agreement shall not result in the breach of, constitute a
default under, contravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor or any of its property may
be bound or affected,

(b)  except as otherwise provided in the Charge, disclosed herein or otherwise
disclosed to the Secured Party, all of the Collateral is the sole property of the
Debtor, free from all liens, charges, security mterests, leases, encumbrances and
any rights of others which rank prior to or pari passu or subsequent with the
security mnterest granted hereby;

(c)  that the Debtor’s principal place of business is 200 Ronson Drive, Suite 300,
Toronto, Ontario M9L 1R5, and all of the Collateral and all of its records
respecting the Accounts are located either at that address or at the Property;
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(d)  covenants that it shall not, without prior written nofice to the Secured Party,
change its principal place of business or the location of the office where it keeps
its records respecting the Accounts;

()  covenants that it shall maintain, use and operate the Collateral and camry on and
conduct its business in a lawful, prudent and business-like manner;

® covenants that it shall defend the Collateral agamst all claims and demands
respecting the Collateral made by all Persons at any time and, except for the
security mterest created herein or as otherwise provided herein, shall keep the
Collateral free and clear of all secunty interests, mortgages, charges, liens and
other encumbrances or interests except Permitted Encumbrances and except those
hereafter approved in wnting by the Secured Party prior to their creation or

assumption;

(g) covenants that it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or imposed in respect of the Collateral or
any part thereof as and when the same shall become due and payable, and shall
exhibit to the Secured Party, when requested in writing, the receipts and vouchers
establishing such payment;

(h)  covenants that it shall from time to time forthwith, at the reasonable request of the
Secured Party, furnish to the Secured Party in writing all documents and
information relating to the Collateral, and the Secured Party shall, subject to the
rights of all Property tenants, be entitled from time to time, at any reasonable
time, to inspect the Collateral and make copies of all information relating to the
Collateral and, subject to the nghts of all Property tenants, have access to all
premses occupied by the Debtor or where the Collateral may be found,

) covenants to keep the Collateral i good order, condifion and repair and not to use
the Collateral in violation of the prowisions of this Agreement, the Charge, any
other agreement now or hereafter in effect between the Debtor and the Secured
Party with respect to the Loan, any agreement relating to the Collateral, any
policy msuring the Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;

)] covenants to keep the Collateral msured for such periods, in such amounts, on
such terms and against loss or damage by fire and such other risks as the Secured
Party shall reasonably direct and in conformity with the insurance requirements
contained in the Charge, with loss payable in the manner specified in the Charge,
and to pay all prermums therefor;

(k)  covenants that it shall from time to time, forthwith at the reasonable request of the
Secured Party, execute and deliver such financing statements, schedules,
assignments and documents, and do all such further acts and things, as may be
reasonably required by the Secured Party to effectively carry out the full intent
and meaning of this Agreement and/or to better evidence and perfect the security
interest granted hereby and the Debtor hereby irrevocably constitutes and appoints
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the Secured Party, or any Receiver appointed by the court or the Secured Party,
following the occurrence of an Event of Default and only for so long as such
Event of Default shall be continuing, the true and lawful attorney of the Debtor,
with full power of substitution, to do any of the foregoing in the name of the
Debtor whenever and wherever the Secured Party or any such Receiver may
consider it to be necessary or expedient;

o)) covenants that it shall not change its name unless it provides the Secured Party
with not less than ten (10) days prior wntten notice thereof and, if the Debtor is a
corporation, shall not amalgamate with any other corporation without obtaining
the Secured Party’s prior written consent thereto (such consent not to be
unreasonably withheld);

(m) covenants that it shall pay to the Secured Party forthwith upon demand all
reasonable costs and expenses (including, without limmtation, all costs and
expenses incurred by and in connection with a Receiver, all accounting fees and
expenses and all legal costs (on a substantial indemmty cost basis)) incurred by or
on behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the secunty
interest granted hereby and enforcing by legal process or otherwise the remedies
provided herein, and agrees that all such costs and expenses shall be added to and
form part of the Obligations secured hereunder; and

(n)  covenants that it shall ensure that the representation and warranties set forth in
this Section 3 shall be true and correct in all material respects at all times while
the Charge is in force.

4. Dealing with Collateral

(a)  Dealing with Collateral by the Debtor. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (i) without the prior written consent of
the Secured Party; or (i1) except as expressly permitted under the Charge; or (in)
except in the ordinary course of its business and subject to the terms of the
Charge; and all proceeds of any such sale, lease or disposition shall form part of
the Collateral and shall continue to be subject to the security interest granted
hereby.

(b)  Notification of Account Debtor. The Secured Party may, at any time from and
after the date hereof, give notice of this Agreement and the security interest
granted hereby to any person liable to the Debtor (such notice shall not require
that payments be paid to the Secured Party) and further the Secured Party may, in
its sole, absolute and unfettered discretion, give notice at any time after the
occurrence of any Event of Default which is continuing to such persons liable to
the Debtor to make all further payments to the Secured Party, and any payments
or other proceeds of Collateral received by the Debtor from persons liable to the
Debtor, whether before or after any notice is given by the Secured Party, shall be
held by the Debtor m trust for the Secured Party and paid over to the Secured
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Party on request provided an Event of Default shall have occurred and be
continuing. In addition to and notwithstanding the foregoing the Secured Party
shall have the rights referred to m the Charge.

(c)  Purchase-Money Security Interests. The Debtor shall not, except as
specifically permitted by and subject to the terms of the Charge, or except m the
ordinary course of its business in comnection with the purchase or lease of
Inventory or Equipment, be permitted to grant purchase money security interests.

(d)  Application of Funds. All money collected or received by the Secured Party n
respect of the Collateral may be applied on account of such parts of the
Obligations as the Secured Party in its sole discretion shall see fit, or may be held
unappropriated m a collateral account as ongoing security for the Obligations, or
in the discretion of the Secured Party may be released to the Debtor, all without
prejudice to the Secured Party’s rights against the Debtor.

5. Default and Remedies

(a)  Events of Default. The Debtor shall be in default under this Agreement upon the
occurrence of any Event of Default which is continuing, subject to all curative
rights of the Debtor under the Charge.

(b)  Remedies. Upon the occurrence of any Event of Default that is continuing and at
any time thereafter, any or all of the Obligations shall, at the option of the Secured
Party, become immediately due and payable or be subject to immediate
performance, as the case may be, without further demand or notice, both of which
are expressly waived; the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granted hereby shall
immediately become enforceable at the option of the Secured Party, and the
Secured Party shall have the rights and remedies set out herein, all of which rights
and remedies shall be enforceable successively, concurrently and/or cumulatively
at the option of the Secured Party, subject to the provisions of the Charge relating
to any of such rights and remedies of the Secured Party:

6] the Secured Party may cease to make any further advances or
disbursements of money or other credit (including, without limitation,
letters of credit, letters of guarantee or indemmities) available to the
Debtor; further, the Secured Party shall not be under any obligation to
recommence advancing money or make available other credit until the
Secured Party shall have received such assurances as, in its sole, absolute
and unfettered discretion, it may require;

(i1)  the Secured Party may appoint, by an instrument in writing delivered to
the Debtor, a Receiver of the Collateral, and remove any Receiver so
appointed and appoint another or others in his stead, or institute
proceedings m any court of competent jurisdiction for the appointment of
a Receiver, it being understood and agreed that:
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(A)  the Secured Party may appoint any Person as Receiver, including
an officer or employee of the Secured Party;

(B)  such appointment may be made at any time either before or after
the Secured Party has taken possession of the Collateral;

(C) the Secured Party may from time to time fix the remuneration of
the Receiver and direct the payment thereof out of the Collateral;
and

(D)  the Receiver shall be deemed to be the agent of the Debtor for all
purposes and, for greater certainty, the Secured Party shall not be,
in any way, responsible for any actions, whether wilful, negligent

~or otherwise, of any Receiver, and the Debtor hereby agrees to
indemnify and save harmless the Secured Party from and against
any and all claims, demands, actions, costs, damages, expenses or
payments which the Secured Party may hereafter suffer, incur or
be required to pay as a result of, in whole or in part, any action
taken by the Receiver or any failure of the Recetver to do any act
or thing;

(ui) the Secured Party may, in accordance with its rights under the Charge,
take possession of the Collateral and retain it for so long as the Secured
Party or a Receiver considers appropniate, receive any rents or profits from
the Collateral, and require the Debtor to assemble the Collateral and
deliver or make the Collateral available to the Secured Party at such place
or places as may be specified by the Secured Party;

(iv)  the Secured Party may require the Debtor, by notice in writing given by
the Secured Party to the Debtor, to disclose to the Secured Party the
location or locations of the Collateral and the Debtor agrees to make such
disclosure when so required by the Secured Party;

(v)  the Secured Party may carry on or concur in the carrying on of all or any
part of the busmess of the Debtor, in accordance with its rights under the
Charge;

(vi)  the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permtted by law;

(vi) the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
premises of the Debtor or otherwise;

(vin) the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale
or otherwise, either for cash or upon credit, upon such other terms and
conditions as the Secured Party shall determine, and whether or not the
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Secured Party has taken possession of the Collateral, and without notice,
advertisement or other formality, all of which are hereby waived by the
Debtor; any such sale may be made with or without any special condition
as to price, reserve bid, title, evidence of title or other matter and from
time to time as the Secured Party m its sole, absolute and unfettered
discretion thinks fit, with power to vary or rescind any such sale or buy in
at any public sale and resell without being answerable for any loss; the
Secured Party may sell the Collateral for consideration, with or without
taking secunty for the payment of instalments and may make and deliver
to any purchaser thereof good and sufficient deeds, assurances and
conveyances of the Collateral and give receipts for the purchase money,
and any such sale shall be a perpetual bar, both at law and in equty,
against the Debtor and all those claiming an interest in Collateral by, from,
through or under the Debtor;

(ix) the Secured Party or the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on behalf of the Debtor or
otherwise;

(x)  the Secured Party may retain the Collateral or any part thereof by giving
notice thereof to the Debtor, it being agreed that to the extent pernutted by
law such retention shall reduce the amount of the Obligations by an
amount equal to the fair market value, as reasonably determined by the
Secured Party, of the Collateral so retained;

(x1)  the Secured Party may borrow money on the security of the Collateral for
purposes of carrying on the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security
may rank either prior or subsequent in priority to the security interest
granted by this Agreement;

(x1) the Secured Party may file such proofs of claim or other documents as
may be necessary or desirable to have its claim lodged in any bankruptcy,
winding-up, liquidation, dissolution or other proceedings (voluntary or
otherwise) relating to the Debtor; and

(xun) the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

(c)  Additional Provisions on Realization. The Debtor further agrees with the
Secured Party that:

0] for the purpose of Section 5 of this Agreement, a reference to the
“Secured Party” shall, where the context permits, include any Receiver
appointed in accordance with Subdivision 5(b) hereof and the agents,
officers and employees of such Receiver;
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(1)  the Secured Party shall not be liable or responsible for any failure to seize,
collect, realize from, sell or obtain payment of the Collateral and shall not
be bound to institute proceedings or to take other steps for the purpose of
seizing, collecting, realizing or obtaining possession or payment of the
Collateral or for the purpose of preserving any rights of the Secured Party,
the Debtor or any other Person m respect of the Collateral;

(1)  the Secured Party may grant extensions of time, take, abstain from taking
and perfecting and give up securities, accept compositions, grant releases
and discharges, release any part of the Collateral and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other securities as the Secured Party may see fit without
prejudice to the lability of the Debtor to the Secured Party or the Secured
Party’s rights hereunder;

(iv)  to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of
the Property under their leases, including the Debtor, enter upon, occupy
and use all or any of the premises, bwldings, plant and undertaking of or
occupied by the Debtor and use all or any of the Equipment and other
property of the Debtor for such time as the Secured Party shall require,
free of charge, and the Secured Party shall not be liable to the Debtor for
any neglect in so doing or in respect of any rent, charges, depreciation or
damages in connection with such actions;

(v)  the Secured Party may charge on its own behalf and pay to others all
reasonable amounts for expenses incurred and for services rendered in
connection with the taking, holding, operating, repainng, processing,
preparing for disposition and disposing of the Collateral including, without
limitation, legal costs on a substantial indemnity cost basis, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection
therewith shall be payable by the Debtor to the Secured Party and be
added to and form part of the Obligations hereby secured as of the date
mcurred and shall bear interest at the highest rate of interest charged by
the Secured Party at that time in respect of any part of the Obligations
until payment thereof;

(vi)  the Secured Party may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may exist or be
threatened against the Collateral, and in every such case the amounts so
paid together with costs, charges and expenses incurred in connection
therewith shall be added to the Obligations hereby secured; and

(vi1) any proceeds of realization of the Collateral may be applied by the

Secured Party to the payment of expenses in connection with the
preservation and realization of the Collateral as above described and any
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balance of such proceeds shall be applied by the Secured Party i the
manner provided for in the Charge.

6. General Provisions

(a)  Benefit of the Agreement. This Agreement shall be binding upon the successors
and the permitted assigns of the Debtor and shall benefit the successors and
assigns of the Secured Party.

(b) No Waiver. No delay or failure by the Secured Party 1n the exercise of any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the
exercise of any other nght.

()  Severability. If any obligation contained in this Agreement or the application
thereof to any Person or circumstance is, to any extent, mnvalid or unenforceable,
the remainder of this Agreement and the application of such obligation to Persons
or circumstances other than those to whom/which it is held nvalid or
unenforceable, shall not be affected thereby and each obligation contained in this
Agreement shall be separately valid and enforceable to the fullest extent permitted
by law.

(d)  Notices. All notices (each being a “Netice”) required or permitted to be given by
the Secured Party or the Debtor under this Agreement shall be in writing and shall
be deemed given (a) upon personal delivery, (b) on the first Business Day after
receipted delivery to a courier service which guarantees next - Business Day
delivery, or (c) on the third Business Day after mailing, by registered mail,
postage prepaid (unless there is a general interruption in Canadian postal service,
in which case all Notices shall be personally delivered or counered), in any case
to the appropriate party at its address set forth below:

@) If to the Debtor:

200 Ronson Drive, Suite 300
Toronto, Ontario M9L 1RS
Attention: Mark Gross

(i1)  Ifto the Secured Party:

c/o Largo Real Estate Advisors, Inc.
2420 North Forest Road

Getzville, New York 14068
Aftention: Stephanie Vogel
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with a copy to each of:

AIG Investments

777 South Figueroa Street, 16th Floor

Los Angeles, California 90017-5800

Attention:  Vice President, Servicing-Commercial Mortgage
Lending

Fasken Martineau DuMoulin LLP

333 Bay Street, Swite 2400, Bay Adelaide Centre
Toronto, Ontario MSH 2T6

Attention: Mark Brennan

Each party may, from time to time, change its address for Notices by giving
Notice thereof, to the other parties in accordance with this Section.

(e) Modification and Assignment. This Agreement may not be amended or
modified in any respect except by written instrument signed by both parties. The
rights of the Secured Party under this Agreement may be assigned by the Secured
Party without the prior consent of, but upon notice to, the Debtor. The Debtor
may not assign its obligations under this Agreement, except n accordance with
the terms of, and concurrently with, an assignment of the Charge.

6] Additional Continuing Security. This Agreement and the security interest
granted hereby are in addition to and not in substitution for any other secunty now
or hereafter held by the Secured Party, and this Agreement is a continuing
agreement and security that shall remain in full force and effect until discharged
by the Secured Party.

(g) Headings. The division of this Agreement into sections and subsections and the
msertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

(h) Gender. In this Agreement words importing the singular number shall include
the plural and vice-versa and words importing any gender shall include all
genders.

6] Release. Upon payment of all monies secured by the Charge and registration of
the discharge/cessation of the Charge, this Agreement shall be deemed to be
released, provided further that the Secured Party shall provide to the Debtor,
forthwith upon request and at the cost of the Debtor, a release of this Agreement
and all related PPSA financing statements.

()] Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Ontario and, by
execution and delivery of this Agreement, the Debtor accepts for itself and in
respect of its property, generally, and unconditionally, the non-exclusive
junisdiction of the courts having jurisdiction in the said province. The Debtor
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hereby waives, and agrees not to assert, by way of motion, as a defence or
otherwise, in any action or proceeding, any claim that it is not personally subject
to the jurisdiction of the said courts of the Province of Ontario located in the City
of Toronto, that the action or proceedng is brought in an inconvenient forum, that
the venue of the action or proceeding is improper or that this Agreement or the
subject-matter hereof may not be enforced in such courts. Nothing herein shall
limit the right of any party to serve process in any manner permitted by law or to
commence a legal proceeding or otherwise proceed against any other party i any
other junsdiction.

(k) Executed Copy. The Debtor acknowledges receipt of a fully executed copy of
this Agreement.

@ Non-Merger. The Secured Party’s rights hereunder shall in no way merge with
or be affected by any proceeding that the Secured Party may initiate pursuant to
the Charge and/or the Security. The rights, remedies and security given fo the
Secured Party hereunder are cumulative and not in substitution for any nghts,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under the Securify or at law. The Secured Party shall not be required to
take any proceedings pursuant to the Charge or pursuant to the Security before
imtiating proceedings pursuant to this Agreement. Conversely, no proceedings
hereunder shall affect the rights of the Secured Party pursuant to the Charge
and/or the Security, and the Secured Party shall not be required to take any
proceedings pursuant to this Agreement before initiating proceedings pursuant to
the Charge and/or the Security.

(m) Joint and Several Liability. In the event that the term “Debtor” includes more
than one Person, then they shall be jointly and severally liable to the Secured
Party for all of the Debtor’s obligations hereunder.

(n)  Inconmsistency. In the event of inconsistency between the provisions of the
Charge and the provisions of this Agreement, the provisions of the Charge shall
prevail.

[Remainder of page intentionally left blank]

276968.00011/92537787.1



595

-14-

CARRIAGE GA ROUP INC.

Per: -
President - Mark Gross

I have the authority to bind the Corporation.

276968.00011/92537787.1 - General Security Agreement-35 Upper Centennial Parkway, Hamilton
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SCHEDULE “A” TO GENERAL SECURITY AGREEMENT

Mumnicipal Address:

Legal Description:

276968.00011/92537787.1

DESCRIPTION OF LANDS

35 Upper Centennial Parkway, Hamilton, Ontario

FIRSTLY: Part of Lot 25, Concession 8 Saltfleet, designated as Part 7
on Plan 62R-18917; Stoney Creek; together with an easement over
Part of Lot 25, Concession 8 Saltfleet, designated as Parts 9, 11, 12
and 13 on Plan 62R-18917 as in WE749696; City of Hamilton

being the whole of PIN 17088-0748(LT)

SECONDLY: Part of Lot 25, Concession 8 Saltfleet, being Parts 1, 2,
3,4, 5 and 10 on Plan 62R-18917; subject to an easement over Part 3
on Plan 62R-18917 in favour of Parts 1-5 inclusive, 12-15 inclusive,
18, 21, 30, 31, 32, 36, 38, 42, 48 and 53 on Plan 62R-14684 as in
LT562193; together with an easement over Parts 2, 4, 14, 21, 30, 31,
32, 36, 38 and 48 on Plan 62R-14684 as in LT562194; subject to an
easement over Part 5 on Plan 62R-18917 in favour of Part of Lot 25,
Concession 8 Saltfleet, being Parts 3, 5 and 6 on Plan 62R-18292 and
Parts 9, 10, 11, 39, 40, 41, 43, 44, 45, 46, 47, 49, 50, 51, 52, 54, 55,
56, 57, 58, 59, 60, 61, 62, 63, 64, 65, 66, 67, 68, 69,70, 71, 72, 73, 74,
75,76, 77 and 78 on Plan 62R-14684 save and except Parts 1, 2, 3, 4,
5 and 10 on Plan 62R-18917 as in WE749696; subject to an easement
over Part 10 on Plan 62R-18917 m favour of Part of Lot 25,
Concession 8 Saltfleet, being Parts 3, S and 6 on Plan 62R-18292 and
Parts 9, 10, 11, 39, 40, 41, 43, 44, 45, 46, 47, 49, 50, 51, 52, 54, 55,
56, 57, 58, 59, 60, 61, 62, 63, 64, 65, 66, 67, 68, 69, 70, 71, 72, 73, 74,
75, 76, 77 and 78 on Plan 62R-14684 save and except Parts 1, 2, 3, 4,
5 and 10 on Plan 62R-18917 as in WE749696; subject to an easement
over Part 2 on Plan 62R-18917 in favour of Part of Lot 25, Concession
8 Saltfleet, being Parts 3, 5 and 6 on Plan 62R-18292 and Parts 9, 10,
11, 39, 40, 41, 43, 44, 45, 46, 47, 49, 50, 51, 52, 54, 55, 56, 57, 58, 59,
60, 61, 62, 63, 64, 65, 66, 67, 68, 69, 70, 71, 72, 73, 74, 75, 76, 77 and
78 on Plan 62R-14684 save and except Parts 1, 2, 3, 4, 5 and 10 on
Plan 62R-18917 as in WE749696; subject to an easement over Part 3
on Plan 62R-18917 in favour of Part of Lot 25, Concession 8 Saltfleet,
being Parts 3, 5 and 6 on Plan 62R-18292 and Parts 9, 10, 11, 39, 40,
41, 43, 44, 45, 46, 47, 49, 50, 51, 52, 54, 55, 56, 57, 58, 59, 60, 61, 62,
63, 64, 65, 66, 67, 68, 69, 70, 71, 72, 73, 74, 75, 76, 77 and 78 on Plan
62R-14684 save and except Parts 1, 2, 3, 4, 5 and 10 on Plan 62R-
18917 as in WE749696; Stoney Creek; together with an easement over
Parts 9, 11, 12 and 13 on Plan 62R-18917 as in WE749696; City of
Hamilton

being the whole of PIN 17088-0762(LT)
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of the a\i\iay of January, 2016,
BETWEEN:

65 LARCH HOLDINGS INC.

(the “Debtor”)

and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as to an
undivided 44% interest, THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, as to an undivided 23% interest, and LEXINGTON
INSURANCE COMPANY, as to an undivided 33% interest

(collectively, the “Secured Party”)

WHEREAS the Secured Party agreed to loan the Debtor and others the sum of $70,000,000.00
(the “Loan”) pursuant to a mortgage loan application agreement dated November 30, 2015 (the
mortgage loan application agreement, as it may be amended, modified, renewed, replaced,
extended, supplemented and/or restated from time to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land of even date herewith and registered m the
appropriate land registry office (such charge/mortgage, as it may be amended, modified,
renewed, replaced, extended, supplemented and/or restated from time to time, the “Charge”), the
Debtor did mortgage and charge, in favour of the Secured Party, all of the Debtor’s night, title
and interest in and to the lands municipally and legally described in Schedule “A” attached
hereto (the “Lands”), together with all property relating thereto including, without limitation, all
of the Debtor’s right, title and interest in and to the buildings and appurtenances situate thereon
and the rents payable under the leases pertaining thereto (collectively, the “Property”™), all as
security for the Debtor’s obligations pursuant to the Loan;

AND WHEREAS the Debtor agreed to grant, as general and confinuing security for the

payment and performance of all of its obligations to the Secured Party, the security interest
granted herein;

FOR GOOD AND VALUABLE CONSIDERATION (the receipt and sufficiency of which are
hereby acknowledged) the Debtor hereby agrees as follows:

1. Definitions

In this _Agreement, unless something in the subject matter or context is inconsistent therewith, the
following words and phrases shall have the following respective meanings:
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(a)  “Agreement” means this agreement and all amendments made thereto by written
agreement between the Secured Party and the Debtor, and the terms “this
Agreement”, “thereof’, “hereunder” and similar expressions refer to this
Agreement and not to any particular section, subsection or other portion hereof
and include any agreement supplemental hereto;

(b) the terms “Accessions”, “Account”, “Chattel Paper”, “Document of Title”,
“Equipment”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Money”,
“Proceeds” and “Securities” whenever used herein shall have the meanings given
to those terms in the PPSA, provided always that the term “Goods” when used
herein shall not include “Consumer Goods” of the Debtor as such term 1s defined
in the PPSA;

(c) “Books and Records” means all books, papers, accouats, invoices, documents
and other records in any form evidencing or relating to any of the Collateral, and
all contracts, securities, instrmments and other rights and benefits in respect
thereof;

(d)  “Collateral” means all of the present and future undertaking and property, both
real and personal, of the Debtor located at, relating to or used in connection with,
the Property, or which is necessary to the use and operation of the Property
including, without limitation, all right, title and interest that the Debtor now has or
may hereafter have, be possessed of, be entitled to or which may hereafter be
acquired by the Debtor in Accounts, Chattel Paper, Documents of Title,
Equipment, Goods, Instruments, Intangibles, Inventory, Money, Securities, Books
and Records, Contracts, Insurance Policies, licences and permits and all
replacements of, substitutions for and increases, additions and accessions to the
foregoing, together with all Proceeds thereof, and any reference to “Collateral”
shall be deemed a reference to Collateral or any part thereof;

(&) “Contracts” means all present and future contracts, professional contracts,
management contracts and sub-contracts entered into on behalf of the Debtor for
the supply of services or materials to the Property and the operation of any
business thereon;

® “Event of Default” shall have the meaning ascribed thereto in the Charge, subject
to all provisions of the Charge relating thereto including, without limitation, all
notice requirements and curative provisions and, for greater certainty, but without
in any way limiting the generality of the foregoing, an Event of Default shall be
deemed to have occurred if the Debtor fails to perform any covenant contained in
this Agreement, subject to all notice requirements and curative provisions relating
thereto, or if any of the representations or warranties of the Debtor contained in
this Agreement are incorrect, untrue, inaccurate or misrepresented in any material
respect when given or made or deemed to have been given, made or repeated;

(&)  “Insurance Policies” means all present and future builder’s risk, hazard, damage,

rental or business income loss and public liability policies of insurance now or
hereafter maintained in connection with the Property;
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(h)  “Obligations” means all obligations of the Debtor to the Secured Party in respect
of the Property, pursuant to the Charge and/or the Security now or hereafter held
by the Secured Party in respect of such obligations including, without limmtation,
all debts and liabilities, present and future, direct and indirect, absolute and
contingent, matured or not, whenever and howsoever incurred, in any currency at
any time owing by the Debtor to the Secured Party and remaining unpaid by the
Debtor to the Secured Party, and whether the same is from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred by the
Debtor alone or with another or others and whether as principal or surety,
including all interest, commissions, legal and other costs, charges and expenses;

(1) “Person” means any natural person or artificial body (including, among others,
any corporation partnership, limited partnership, trust or governmental authority);

()] “PPSA” means the Personal Property Security Act (Ontario) as now enacted and
as the same may be amended, re-enacted or replaced from time to tune, and all
regulations thereunder;

(k)  “Property” shall have the meaning ascribed thereto in the recitals hereof; and

¢)) “Receiver” means a receiver, receiver and manager or any similar Person
appointed mn accordance with Section 5(b)(i1) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms used
herein which are defined in the Charge shall have the meanings ascribed thereto in the Charge.

2. Security Interest

(a)  As general and continuing security for the payment and performance of the
Obligations, the Debtor hereby grants to the Secured Party a security interest in
the Collateral and assigns, transfers, mortgages and charges to and n favour of
the Secured Party all of the Debtor’s rights, title and interest in the Collateral. For
greater certainty, the security interest created hereby shall be operative as a
present attached mortgage and charge of and secunity interest in any and all of the
Collateral now owned by the Debtor and with respect to any and all of the
Collateral acquired by the Debtor after the date hereof, shall be operative as a
present mortgage and charge of and security interest in such Collateral which
shall aftach as a first fixed and specific mortgage and charge of and security
interest in such Collateral as of the moment the Debtor acquires any rights or
interest therein. The security interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease or agreement
therefor now held or hereafter acquired by the Debtor, but upon the enforcement
of the security interest created hereby, the Debtor shall stand possessed of such
last day in trust to assign the same to any person acquiring such term.

(b)  The security interest hereby granted does not and shall not extend to, and
Collateral shall not include, any agreement, right, franchise, licence or permit (the
“Contractual Rights”) to which the Debtor is a party or of which the Debtor has
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the benefit, to the extent that the creation of the secunty interest herein would
constitute a breach of the terms of or permit any Person to terminate such
Contractual Rights, but the Debtor shall hold its interest therein, in trust, for the
Secured Party and shall assign such Contractual Rights to the Secured Party
forthwith upon obtaining the consent of the other party thereto.

{¢)  The Debtor agrees that it shall, upon the request of the Secured Party, use
reasonable commercial efforts to obtain any consent required to permit any
Contractual Rights to be subject to the Security Interest. The Debtor shall also
use reasonable commercial efforts to ensure that all agreements entered info on
and after the date of this Agreement expressly permit assignments of the benefits
of such agreements as collateral security to the Secured Party in accordance with
the terms of this Agreement.

(d)  Section 2(b) above shall not apply to any Contractual Rights insofar as they
prohibit, restrict or require the consent of the account debtor for the assignment
of, or the giving of a security interest in, the whole of an Account or Chattel Paper
for money due or to become due and Collateral shall, notwithstanding Section
2(b) above, include such Contractual Rights.

3. Representations, Warranties and Covenants of Debtor

The Debtor hereby represents and warrants (or covenants as applicable) to and with the Secured
Party as follows:

(a)  that it is a corporation duly incorporated, organized and subsisting under the laws
of Canada or a Canadian province, with the power to enter into this Agreement,
that this Agreement has been duly authorized by all necessary corporate action on
the part of the Debtor and constitutes a legal and valid agreement binding upon
the Debtor and enforceable in accordance with its terms, and that the making and
performance of this Agreement shall not result m the breach of, constitute a
default under, contravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor or any of its property may
be bound or affected;

(b)  except as otherwise provided in the Charge, disclosed herein or otherwise
disclosed to the Secured Party, all of the Collateral is the sole property of the
Debtor, free from all liens, charges, security interests, leases, encumbrances and
any rights of others which rank prior to or pari passu or subsequent with the
security interest granted hereby;

(c)  that the Debtor’s principal place of business is 200 Ronson Drive, Suite 300,
Toronto, Ontarto MIL 1R5, and all of the Collateral and all of its records
respecting the Accounts are located either at that address or at the Property;
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(d)  covenants that it shall not, without prior written notice to the Secured Party,
change its principal place of business or the location of the office where it keeps
its records respecting the Accounts;

()  covenants that it shall maintain, use and operate the Collateral and carry on and
conduct its business in a lawful, prudent and business-like manner;

® covenants that it shall defend the Collateral agamst all claims and demands
respecting the Collateral made by all Persons at any time and, except for the
security interest created herein or as otherwise provided herein, shall keep the
Collateral free and clear of all security interests, mortgages, charges, liens and
other encumbrances or interests except Permitted Encumbrances and except those
hereafter approved in writing by the Secured Party prior to their creation or
assumption;

(g)  covenants that it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or imposed in respect of the Collateral or
any part thereof as and when the same shall become due and payable, and shall
exhibit to the Secured Party, when requested in writing, the receipts and vouchers
establishing such payment;

(h)  covenants that it shall from time to time forthwith, at the reasonable request of the
Secured Party, furnish to the Secured Party in writing all documents and
information relating to the Collateral, and the Secured Party shall, subject to the
rights of all Property tenants, be entitled from time to time, at any reasonable
time, to inspect the Collateral and make copies of all information relating to the
Collateral and, subject to the rights of all Property tenants, have access to all
premises occupied by the Debtor or where the Collateral may be found;

® covenants to keep the Collateral in good order, condition and repair and not to use
the Collateral in violation of the provisions of this Agreement, the Charge, any
other agreement now or hereafter in effect between the Debtor and the Secured
Party with respect to the Loan, any agreement relating to the Collateral, any
policy insuring the Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;

)] covenants to keep the Collateral msured for such periods, in such amounts, on
such terms and against loss or damage by fire and such other risks as the Secured
Party shall reasonably direct and in conformity with the insurance requirements
contained in the Charge, with loss payable in the manner specified in the Charge,
and to pay all premiums therefor;

(k)  covenants that it shall from time to time, forthwith at the reasonable request of the
Secured Party, execute and deliver such financing statements, schedules,
assignments and documents, and do all such further acts and things, as may be
reasonably required by the Secured Party to effectively carry out the full intent
and meaning of this Agreement and/or to better evidence and perfect the security
interest granted hereby and the Debtor hereby irrevocably constitutes and appoints
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the Secured Party, or any Receiver appointed by the court or the Secured Party,
following the occurrence of an Event of Default and only for so long as such
Event of Default shall be continuing, the true and lawful attorey of the Debtor,
with full power of substitution, to do any of the foregoing in the name of the
Debtor whenever and wherever the Secured Party or any such Receiver may
consider it to be necessary or expedient;

0 covenants that it shall not change its name unless it provides the Secured Party
with not less than ten (10) days prior written notice thereof and, if the Debtor 15 a
corporation, shall not amalgamate with any other corporation without obtaining
the Secured Party’s prior written consent thereto (such consent not to be
unreasonably withheld);

(m) covenants that it shall pay fo the Secured Party forthwith upon demand all
reasonable costs and expenses (including, without limitation, all costs and
expenses incurred by and in connection with a Receiver, all accounting fees and
expenses and all legal costs (on a substantial indemmity cost basis)) incurred by or
on behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the security
interest granted hereby and enforcing by legal process or otherwise the remedies
provided herein, and agrees that all such costs and expenses shall be added to and
form part of the Obligations secured hereunder; and

(n)  covenants that it shall ensure that the representation and warranties set forth in
this Section 3 shall be true and correct in all material respects at all times while
the Charge is 1n force.

4. Dealing with Collateral

(3)  Dealing with Collateral by the Debter. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (1) without the prior written consent of
the Secured Party; or (1) except as expressly permitted under the Charge; or (iii)
except in the ordinary course of its business and subject to the terms of the
Charge; and all proceeds of any such sale, lease or disposition shall form part of
the Collateral and shall continue to be subject to the security interest granted
hereby.

(b)  Notification of Account Debtor. The Secured Party may, at any time from and
after the date hereof, give notice of this Agreement and the security interest
granted hereby to any person liable to the Debtor (such notice shall not require
that payments be paid to the Secured Party) and further the Secured Party may, in
its sole, absolute and unfettered discretion, give notice at any time after the
occurrence of any Event of Default which is continuing to such persons liable to
the Debtor to make all further payments to the Secured Party, and any payments
or other proceeds of Collateral received by the Debtor from persons liable to the
Debtor, whether before or after any notice is given by the Secured Party, shall be
held by the Debtor in trust for the Secured Party and paid over to the Secured
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Party on request provided an Event of Default shall have occurred and be
continuing. In addition to and notwithstanding the foregoing the Secured Party
shall have the rights referred to in the Charge.

(c¢)  Purchase-Money Security Inferests. The Debtor shall not, except as
specifically permitted by and subject to the terms of the Charge, or except in the
ordinary course of its business in connection with the purchase or lease of
Inventory or Equipment, be permitted to grant purchase money security interests.

(d)  Application of Funds. All money collected or received by the Secured Party in
respect of the Collateral may be applied on account of such parts of the
Obligations as the Secured Party in its sole discretion shall see fit, or may be held
unappropriated in a collateral account as ongoing security for the Obligations, or
in the discretion of the Secured Party may be released to the Debtor, all without
prejudice to the Secured Party’s rights against the Debtor.

5. Default and Remedies

(&)  Events of Default. The Debtor shall be in default under this Agreement upon the
occurrence of any Event of Default which is continuing, subject to all curative
rights of the Debtor under the Charge.

(b) Remedies. Upon the occurrence of any Event of Default that is continuing and at
any time thereafter, any or all of the Obligations shall, at the option of the Secured
Party, become mmmediately due and payable or be subject to immediate
performance, as the case may be, without further demand or notice, both of which
are expressly waived; the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granted hereby shall
immediately become enforceable at the option of the Secured Party, and the
Secured Party shall have the rights and remedies set out herein, all of which rights
and remedies shall be enforceable successively, concurmrently and/or cumulatively
at the option of the Secured Party, subject to the provisions of the Charge relating
to any of such rights and remedies of the Secured Party:

(1) the Secured Party may cease to make any further advances or
disbursements of money or other credit (including, without limitation,
letters of credit, letters of guarantee or indemmities) available to the
Debtor; further, the Secured Party shall not be under any obligation to
recommence advancing money or make available other credit until the
Secured Party shall have received such assurances as, in its sole, absolute
and unfettered discretion, it may require;

(i)  the Secured Party may appoint, by an instrument in writing delivered to
the Debtor, a Receiver of the Collateral, and remove any Receiver so
appointed and appoint another or others in his stead, or institute
proceedings in any court of competent jurisdiction for the appointment of
a Recetver, it being understood and agreed that:
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(A)  the Secured Party may appoint any Person as Receiver, including
an officer or employee of the Secured Party;

(B)  such appointment may be made at any time either before or after
the Secured Party has taken possession of the Collateral,

(C)  the Secured Party may from time to time fix the remuneration of
the Receiver and direct the payment thereof out of the Collateral;
and

(D)  the Receiver shall be deemed to be the agent of the Debtor for all
purposes and, for greater certainty, the Secured Party shall not be,
in any way, responsible for any actions, whether wilful, negligent
or otherwise, of any Receiver, and the Debtor hereby agrees to
indemnify and save harmless the Secured Party from and against
any and all claims, demands, actions, costs, damages, expenses or
payments which the Secured Party may hereafter suffer, incur or
be required to pay as a result of, in whole or in part, any action

taken by the Receiver or any failure of the Receiver to do any act
or thing;

(1i1)  the Secured Party may, m accordance with its rights under the Charge,
take possession of the Collateral and retain it for so long as the Secured
Party or a Receiver considers appropniate, receive any rents or profits from
the Collateral, and require the Debtor to assemble the Collateral and
deliver or make the Collateral available to the Secured Party at such place
or places as may be specified by the Secured Party;

(1v)  the Secured Party may require the Debtor, by notice in writing given by
the Secured Party to the Debfor, to disclose to the Secured Party the
location or locations of the Collateral and the Debtor agrees to make such
disclosure when so required by the Secured Party;

(v)  the Secured Party may carry on or concur in the carrying on of all or any
part of the business of the Debtor, in accordance with its rights under the
Charge;

(vi)  the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

(vit) the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
premises of the Debtor or otherwise;

(wiii) the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale
or otherwise, either for cash or upon credit, upon such other terms and
conditions as the Secured Party shall determine, and whether or not the
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Secured Party has taken possession of the Collateral, and without notice,
advertisement or other formality, all of which are hereby waived by the
Debtor; any such sale may be made with or without any special condition
as to price, reserve bid, title, evidence of title or other matter and from
time to time as the Secured Party in its sole, absolute and unfettered
discretion thinks fit, with power to vary or rescind any such sale or buy in
at any public sale and resell without being answerable for any loss; the
Secured Party may sell the Collateral for consideration, with or without
taking security for the payment of instalments and may make and deliver
to any purchaser thereof good and sufficient deeds, assurances and
conveyances of the Collateral and give receipts for the purchase money,
and any such sale shall be a perpetual bar, both at law and in equty,
against the Debtor and all those claiming an interest in Collateral by, from,
through or under the Debtor;

(ix) the Secured Party or the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on behalf of the Debtor or
otherwise;

{(x)  the Secured Party may retain the Collateral or any part thereof by giving
notice thereof to the Debtor, it being agreed that to the extent permitted by
law such retention shall reduce the amount of the Obligations by an
amount equal to the fair market value, as reasonably determined by the
Secured Party, of the Collateral so retained;

(xi) the Secured Party may borrow money on the security of the Collateral for
purposes of carrying on the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security
may rank either prior or subsequent in prionty to the security mterest
granted by this Agreement;

(xa1) the Secured Party may file such proofs of claim or other documents as
may be necessary or desirable to have its claim lodged in any bankruptcy,
winding-up, liquidation, dissolution or other proceedings (voluntary or
otherwise) relating to the Debtor; and

(xu1) the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

(c)  Additional Provisions on Realization. The Debtor further agrees with the
Secured Party that:

6] for the purpose of Section 5 of this Agreement, a reference to the
“Secured Party” shall, where the context permits, include any Receiver
appointed m accordance with Subdivision 5(b) hereof and the agents,
officers and employees of such Receiver;
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(i1)  the Secured Party shall not be liable or responsible for any failure to seize,
collect, realize from, sell or obtain payment of the Collateral and shall not
be bound to institute proceedings or to take other steps for the purpose of
seizing, collecting, realizing or obtaining possession or payment of the
Collateral or for the purpose of preserving any rights of the Secured Party,
the Debtor or any other Person in respect of the Collateral,

(i)  the Secured Party may grant extensions of time, take, abstain from taking
and perfecting and give up securities, accept compositions, grant releases
and discharges, release any part of the Collateral and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other securities as the Secured Party may see fit without
prejudice to the liability of the Debtor to the Secured Party or the Secured
Party’s rights hereunder;

(iv)  to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of
the Property under their leases, including the Debtor, enter upon, occupy
and use all or any of the premises, buildings, plant and undertaking of or
occupied by the Debtor and use all or any of the Equipment and other
property of the Debtor for such time as the Secured Party shall require,
free of charge, and the Secured Party shall not be liable to the Debtor for
any neglect in so doing or in respect of any rent, charges, depreciation or
damages in connection with such actions;

(v)  the Secured Party may charge on its own behalf and pay to others all
reasonable amounts for expenses incurred and for services rendered in
connection with the taking, holding, operating, repairing, processing,
preparing for disposition and disposing of the Collateral mcluding, without
limitation, legal costs on a substantial indemnity cost basis, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection
therewith shall be payable by the Debtor to the Secured Party and be
added to and form part of the Obligations hereby secured as of the date
incurred and shall bear interest at the highest rate of interest charged by
the Secured Party at that time m respect of any part of the Obligations
until payment thereof;

(v1) the Secured Party may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that ray exist or be
threatened against the Collateral, and in every such case the amounts so
paid together with costs, charges and expenses mcurred in connection
therewith shall be added to the Obligations hereby secured; and

(vi) any proceeds of realization of the Collateral may be applied by the

Secured Party to the payment of expenses in connection with the
preservation and realization of the Collateral as above described and any
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balance of such proceeds shall be applied by the Secured Party in the
manner provided for m the Charge.

6. General Provisions

(a)  Benefit of the Agreement. This Agreement shall be binding upon the successors
and the permitted assigns of the Debtor and shall benefit the successors and
assigns of the Secured Party.

(b) No Waiver. No delay or failure by the Secured Party in the exercise of any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the
exercise of any other nght.

(¢)  Severability. If any obligation contained in this Agreement or the application
thereof to any Person or circumstance is, to any extent, invalid or unenforceable,
the remainder of this Agreement and the application of such obligation to Persons
or circumstances other than those to whom/which it is held invalid or
unenforceable, shall not be affected thereby and each obligation contained in this
Agreement shall be separately valid and enforceable to the fullest extent permitted
by law.

(d)  Notices. All notices (each being a “Notice”) required or permitted to be given by
the Secured Party or the Debtor under this Agreement shall be in writing and shall
be deemed given (2) upon personal delivery, (b) on the first Business Day after
receipted delivery to a courier service which guarantees next - Business Day
delivery, or (c) on the third Business Day after mailing, by registered mail,
postage prepaid (unless there is a general mterruption in Canadian postal service,
i which case all Notices shall be personally delivered or couriered), in any case
to the appropriate party at its address set forth below:

() If to the Debtor:

200 Ronson Drive, Suite 300
Toronto, Ontanio M9L 1R5
Attention: Mark Gross

(i)  Ifto the Secured Party:
¢/o Largo Real Estate Advisors, Inc.
2420 North Forest Road

Getzville, New York 14068
Attention: Stephanie Vogel
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with a copy to each of:

AIG Investments

777 South Figueroa Street, 16th Floor

Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage
Lending

Fasken Martineau DuMoulin LLP

333 Bay Street, Suife 2400, Bay Adelaide Centre
Toronto, Ontario MSH 2T6

Aftention: Mark Brennan

Each party may, from time to time, change its address for Notices by giving
Notice thereof, to the other parties in accordance with this Section.

(e) Modification and Assignment. This Agreement may not be amended or
modified in any respect except by written instrument signed by both parties. The
rights of the Secured Party under this Agreement may be assigned by the Secured
Party without the prior consent of, but upon notice to, the Debtor. The Debtor
may not assign its obligations under this Agreement, except in accordance with
the terms of, and concurrently with, an assignment of the Charge.

(f)  Additional Continuing Security. This Agreement and the security interest
granted hereby are in addition to and not in substitution for any other secunity now
or hereafter held by the Secured Party, and this Agreement is a continuing
agreement and security that shall remain in full force and effect until discharged
by the Secured Party.

(g) Headings. The division of this Agreement into sections and subsections and the
msertion of headings are for convenience of reference only and shall not affect the
construction or mterpretation of this Agreement.

(h) Gender. In this Agreement words importing the singular number shall include
the plural and vice-versa and words importing any gender shall include all
genders.

® Release. Upon payment of all monies secured by the Charge and registration of
the discharge/cessation of the Charge, this Agreement shall be deemed to be
released, provided further that the Secured Party shall provide to the Debtor,
forthwith upon request and at the cost of the Debtor, a release of this Agreement
and all related PPSA financing statements.

)] Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Ontario and, by
execution and delivery of this Agreement, the Debtor accepts for itself and in
respect of its property, generally, and unconditionally, the non-exclusive
Jurisdiction of the courts having jurisdiction in the said province. The Debtor
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hereby waives, and agrees not to assert, by way of motion, as a defence or
otherwise, in any action or proceeding, any claim that it is not personally subject
to the jurisdiction of the said courts of the Province of Ontario located in the City
of Toronto, that the action or proceedmg is brought m an inconvenient forum, that
the venue of the action or proceeding is improper or that this Agreement or the
subject-matter hereof may not be enforced in such courts. Nothing herein shall
limit the right of any party to serve process in any manner permitted by law or to
commence a legal proceeding or otherwise proceed against any other party n any
other jurisdiction.

(k)  Executed Copy. The Debtor acknowledges receipt of a fully executed copy of
this Agreement.

4] Non-Merger. The Secured Party’s rights hereunder shall in no way merge with
or be affected by any proceeding that the Secured Party may initiate pursuant to
the Charge and/or the Security. The rights, remedies and security given to the
Secured Party hereunder are cumulative and not in substitution for any nghts,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under the Security or at law. The Secured Party shall not be required to
take any proceedings pursuant to the Charge or pursuant to the Security before
initiating proceedings pursuant to this Agreement. Conversely, no proceedings
hereunder shall affect the rights of the Secured Party pursuant to the Charge
and/or the Security, and the Secured Party shall not be required to take any
proceedings pursuant to this Agreement before initiating proceedings pursuant to
the Charge and/or the Secunity.

(m)  Joint and Several Liability. In the event that the term “Debtor” includes more
than one Person, then they shall be jointly and severally liable to the Secured
Party for all of the Debtor’s obligations hereunder.

(n)  Inconsistency. In the event of inconsistency between the provisions of the
Charge and the provisions of this Agreement, the provisions of the Charge shall
prevail.

[Remainder of page intentionally left blank]

276968.060011/92540299.1



610

-14 -
65 LARCH HOLDINGS INC.
Per: 5

President - Mark Gross

I have the authority to bind the Corporation.

276968.00011/92540293.1 - General Security Agreement-65 Larch Street, Sudbury
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SCHEDULE “A” TO GENERAL SECURITY AGREEMENT

Mumicipal Address:

Legal Descniption:

276968.00011/925406299.1

DESCRIPTION OF LANDS

65 Larch Street, Sudbury, Ontario

FIRSTLY: Lot 23, Block A, Plan 3SA McKim; Greater Sudbury
being the whole of PIN 73584-0077(LT)

SECONDLY: Lots 20-22, Block A, Plan 3SA McKim; Greafer
Sudbury

being the whole of PIN 73584-0078(LT)

THIRDLY: Part North Half of Lot 5, Concession 3 McKim as in
S81426 (Secondly & Thirdly); Greater Sudbury

being the whole of PIN 73584-0097(LT)
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of theXD\ day of January, 2016,
BETWEEN:

100 COLBORNE HOLDINGS INC.

(the “Debtor™)

and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as to an
undivided 44% interest, THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, as to an undivided 23% interest, and LEXINGTON
INSURANCE COMPANY, as to an undivided 33% interest

(collectively, the “Secured Party”)

WHEREAS the Secured Party agreed to loan the Debtor and others the sum of $70,000,000.00
(the “Loan”) pursuant to a mortgage loan application agreement dated November 30, 2015 (the
mortgage loan application agreement, as it may be amended, modified, renewed, replaced,
extended, supplemented and/or restated from fime to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land of even date herewith and registered in the
appropriate land registry office (such charge/mortgage, as it may be amended, modified,
renewed, replaced, extended, supplemented and/or restated from time to time, the “Charge”), the
Debtor did mortgage and charge, in favour of the Secured Party, all of the Debtor’s nght, title
and interest m and to the lands municipally and legally described m Schedule “A” attached
hereto (the “Lands”), together with all property relating thereto including, without limitation, all
of the Debtor’s right, title and interest in and fo the buildings and appurtenances situate thereon
and the rents payable under the leases pertaining thereto (collectively, the “Property”), all as
security for the Debtor’s obligations pursuant to the Loan;

AND WHEREAS the Debtor agreed to grant, as general and confinuing security for the

payment and performance of all of its obligations to the Secured Party, the secunty interest
granted herein;

FOR GOOD AND VALUABLE CONSIDERATION (the receipt and sufficiency of which are
hereby acknowledged) the Debtor hereby agrees as follows:

1. Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith, the
following words and phrases shall have the following respective meanings:
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(a8) “Agreement” means this agreement and all amendments made thereto by written
agreement between the Secured Party and the Debtor, and the terms “this
Agreement”, “thereof”’, “hereunder” and similar expressions refer to this
Agreement and not to any particular section, subsection or other portion hereof
and include any agreement supplemental hereto;

(b)  the terms “Accessions”, “Account”, “Chattel Paper”, “Document of Title”,
“Equipment”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Money”,
“Proceeds” and “Securities” whenever used herein shall have the meanings given
to those terms in the PPSA, provided always that the term “Goods” when used
herein shall not include “Consumer Goods” of the Debtor as such term is defined

m the PPSA;

(©) “Books and Records” means all books, papers, accounts, mvoices, documents
and other records in any form evidencing or relating to any of the Collateral, and
all contracts, securities, instriments and other nghts and benefits in respect
thereof;

(d)  “Collateral” means all of the present and future undertaking and property, both
real and personal, of the Debtor located at, relating to or used in connection with,
the Property, or which is necessary to the use and operation of the Property
including, without limitation, all right, title and interest that the Debtor now has or
may hereafter have, be possessed of, be entitled to or which may hereafter be
acquired by the Debtor in Accounts, Chattel Paper, Documents of Title,
Equipment, Goods, Instruments, Intangibles, Inventory, Money, Securities, Books
and Records, Contracts, Insurance Policies, licences and permits and all
replacements of, substitutions for and increases, additions and accessions to the
foregoing, together with all Proceeds thereof, and any reference to “Collateral”
shall be deemed a reference to Collateral or any part thereof;

(e) “Contracts” means all present and future contracts, professional contracts,
management confracts and sub-contracts entered into on behalf of the Debtor for
the supply of services or materials to the Property and the operation of any
business thereon;

® “Event of Default” shall have the meaning ascnibed thereto in the Charge, subject
to all provisions of the Charge relating thereto including, without limitation, all
notice requirements and curative provisions and, for greater certainty, but without
in any way limiting the generality of the foregoing, an Event of Default shall be
deemed to have occurred if the Debtor fails to perform any covenant contained in
this Agreement, subject to all notice requirements and curative provisions relating
thereto, or if any of the representations or warranties of the Debtor contained in
this Agreement are incorrect, untrue, inaccurate or misrepresented in any material
respect when given or made or deemed to have been given, made or repeated;

(2)  “Imsurance Policies” means all present and future builder’s risk, hazard, damage,

rental or business income loss and public lability policies of insurance now or
hereafter maintained in connection with the Property;
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(h)  “Obligations” means all obligations of the Debtor to the Secured Party in respect
of the Property, pursuant to the Charge and/or the Security now or hereafter held
by the Secured Party in respect of such obligations including, without limitation,
all debts and liabilities, present and future, direct and indirect, absolute and
contingent, matured or not, whenever and howsoever incurred, in any currency at
any time owing by the Debtor to the Secured Party and remaining unpaid by the
Debtor to the Secured Party, and whether the same 1s from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred by the
Debtor alone or with another or others and whether as principal or surety,
including all interest, commussions, legal and other costs, charges and expenses;

0 “Person” means any natural person or artificial body (including, among others,
any corporation partnership, limited partnership, trust or governmental authority);

Q) “PPSA” means the Personal Property Security Act (Ontario) as now enacted and
as the same may be amended, re-enacted or replaced from time to time, and ail
regulations thereunder;

(k)  “Property” shall have the meaning ascribed thereto in the recitals hereof; and

)] “Receiver” means a receiver, receiver and manager or any similar Person
appointed m accordance with Section 5(b)(ii) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms used
herem which are defined in the Charge shall have the meanings ascribed thereto in the Charge.

2. Security Interest

(&  As general and continuing security for the payment and performance of the
Obligations, the Debtor hereby grants to the Secured Party a security interest in
the Collateral and assigns, transfers, mortgages and charges to and in favour of
the Secured Party all of the Debtor’s rights, title and interest in the Collateral. For
greater certainty, the security mterest created hereby shall be operative as a
present attached mortgage and charge of and security interest in any and all of the
Collateral now owned by the Debtor and with respect to any and all of the
Collateral acquired by the Debtor after the date hereof, shall be operative as a
present mortgage and charge of and security interest in such Collateral which
shall attach as a first fixed and specific mortgage and charge of and security
interest in such Collateral as of the moment the Debtor acquires any rights or
wterest therein. The security interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease or agreement
therefor now held or hereafter acquired by the Debtor, but upon the enforcement
of the security interest created hereby, the Debtor shall stand possessed of such
last day in trust to assign the same to any person acquiring such term.

(b)  The security interest hereby granted does not and shall not extend to, and
Collateral shall not include, any agreement, right, franchise, licence or permit (the
“Contractual Rights”) to which the Debtor is a party or of which the Debtor has
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the benefit, to the extent that the creation of the secunty interest herein would
constitute a breach of the terms of or permit any Person to terminate such
Contractual Rights, but the Debtor shall hold its interest therein, in trust, for the
Secured Party and shall assign such Contractual Rights to the Secured Party
forthwith upon obtaining the consent of the other party thereto.

(c)  The Debtor agrees that it shall, upon the request of the Secured Party, use
reasonable commercial efforts fo obtain any consent required to permit any
Contractual Rights to be subject to the Secunty Interest. The Debtor shall also
use reasonable commercial efforts to ensure that all agreements entered into on
and after the date of this Agreement expressly permit assignments of the benefits
of such agreements as collateral security to the Secured Party in accordance with
the terms of this Agreement.

(d)  Section 2(b) above shall not apply to any Contractual Rights insofar as they
prohibit, restrict or require the consent of the account debtor for the assigmment
of, or the giving of a security interest in, the whole of an Account or Chattel Paper
for money due or to become due and Collateral shall, notwithstanding Section
2(b) above, include such Contractual Rights.

3. Representations. Warranties and Covenants of Debtor

The Debtor hereby represents and warrants (or covenants as applicable) to and with the Secured
Party as follows:

(a)  that it is a corporation duly incorporated, organized and subsisting under the laws
of Canada or a Canadian province, with the power to enter into this Agreement,
that this Agreement has been duly authorized by all necessary corporate action on
the part of the Debtor and constitutes a legal and valid agreement binding upon
the Debtor and enforceable in accordance with its terms, and that the making and
performance of this Agreement shall not result in the breach of, constitute a
default under, confravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor or any of its property may
be bound or affected;

(b)  except as otherwise provided in the Charge, disclosed herein or otherwise
disclosed to the Secured Party, all of the Collateral is the sole property of the
Debtor, free from all liens, charges, security interests, leases, encumbrances and
any rights of others which rank prior to or pari passu or subsequent with the
security interest granted hereby;

() that the Debtor’s principal place of business is 200 Ronson Drive, Suite 300,
Toronto, Ontarioc M9L 1R35, and all of the Collateral and all of its records
respecting the Accounts are located either at that address or at the Property;
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(d)  covenants that it shall not, without prior written notice to the Secured Party,
change its principal place of business or the location of the office where it keeps
its records respecting the Accounts;

(€)  covenants that it shall maintain, use and operate the Collateral and carry on and
conduct its business in a lawful, prudent and business-like manner;

® covenants that it shall defend the Collateral against all claims and demands
respecting the Collateral made by all Persons at any time and, except for the
security interest created herein or as otherwise provided herein, shall keep the
Collateral free and clear of all secunity interests, mortgages, charges, liens and
other encumbrances or interests except Permitted Encumbrances and except those
hereafter approved in writing by the Secured Party prior to their creation or

assumption;

(g)  covenants that it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or imposed in respect of the Collateral or
any part thereof as and when the same shall become due and payable, and shall
exhibit to the Secured Party, when requested in writing, the receipts and vouchers
establishing such payment;

) covenants that it shall from time to time forthwith, at the reasonable request of the
Secured Party, furnish to the Secured Party in writing all documents and
information relating to the Collateral, and the Secured Party shall, subject to the
rights of all Property tenants, be entitled from time to time, at any reasonable
time, to inspect the Collateral and make copies of all information relating to the
Collateral and, subject to the rights of all Property tenants, have access to all
premises occupied by the Debtor or where the Collateral may be found,

() covenants to keep the Collateral in good order, condition and repair and not to use
the Collateral in violation of the provisions of this Agreement, the Charge, any
other agreement now or hereafter in effect between the Debtor and the Secured
Party with respect to the Loan, any agreement relating to the Collateral, any
policy msuring the Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;

)] covenants to keep the Collateral insured for such periods, in such amounts, on
such terms and against loss or damage by fire and such other risks as the Secured
Party shall reasonably direct and in conformity with the insurance requirements
contained in the Charge, with loss payable in the manner specified in the Charge,
and to pay all premumns therefor;

(k)  covenants that it shall from time to time, forthwith at the reasonable request of the
Secured Party, execute and deliver such financing statements, schedules,
assignments and documents, and do all such further acts and things, as may be
reasonably required by the Secured Party to effectively carry out the full intent
and meaning of this Agreement and/or to better evidence and perfect the security
interest granted hereby and the Debtor hereby irrevocably constitutes and appoints
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the Secured Party, or any Receiver appointed by the court or the Secured Party,
following the occurrence of an Event of Default and only for so long as such
Event of Default shall be continuing, the true and lawful attorney of the Debtor,
with full power of substitution, to do any of the foregoing in the name of the
Debtor whenever and wherever the Secured Party or any such Receiver may
consider it to be necessary or expedient;

()] covenants that 1t shall not change its name unless it provides the Secured Party
with not less than ten (10) days prior written notice thereof and, if the Debtor is a
corporation, shall not amalgamate with any other corporation without obtaining
the Secured Party’s prior written consent thereto (such consent not to be
unreasonably withheld);

(m) covenants that it shall pay to the Secured Party forthwith upon demand all
reasonable costs and expenses (including, without limmtation, all costs and
expenses incurred by and in connection with a Receiver, all accounting fees and
expenses and all legal costs (on a substantial indemnity cost basis)) incurred by or
on behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the security
interest granted hereby and enforcing by legal process or otherwise the remedies
provided herein, and agrees that all such costs and expenses shall be added to and
form part of the Obligations secured hereunder; and

(n)  covenants that it shall ensure that the representation and warranties set forth in

this Section 3 shall be true and correct in all material respects at all times while
the Charge i1s in force.

4. Dealing with Collateral

(a)  Dealing with Collateral by the Debtor. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (i) without the prior written consent of
the Secured Party; or (ii) except as expressly permitted under the Charge; or (iii)
except in the ordinary course of its business and subject to the terms of the
Charge; and all proceeds of any such sale, lease or disposition shall form part of
the Collateral and shall continue to be subject to the security interest granted
hereby.

(b)  Notification of Account Debtor. The Secured Party may, at any time from and
after the date hereof, give notice of this Agreement and the security interest
granted hereby to any person lable to the Debtor (such notice shall not require
that payments be paid to the Secured Party) and further the Secured Party may, in
its sole, absolute and unfettered discretion, give notice at any time after the
occurrence of any Event of Default which is continuing to such persons liable to
the Debtor to make all further payments to the Secured Party, and any payments
or other proceeds of Collateral received by the Debtor from persons liable to the
Debtor, whether before or after any notice is given by the Secured Party, shall be
held by the Debtor m trust for the Secured Party and paid over to the Secured
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Party on request provided an Event of Default shall have occurred and be
continuing. In addition to and notwithstanding the foregoing the Secured Party
shall have the rights referred to in the Charge.

()  Purchase-Money Security Interests. The Debtor shall not, except as
specifically permitted by and subject to the tenms of the Charge, or except m the
ordinary course of its business in connection with the purchase or lease of
Inventory or Equipment, be permutted to grant purchase money security interests.

(d)  Application of Funds. All money collected or received by the Secured Party
respect of the Collateral may be applied on account of such parts of the
Obligations as the Secured Party m its sole discretion shall see fit, or may be held
unappropriated m a collateral account as ongoing security for the Obligations, or
in the discretion of the Secured Party may be released to the Debtor, all without
prejudice to the Secured Party’s rights against the Debtor.

5. Default and Remedies

(&)  Events of Default. The Debtor shall be in default under this Agreement upon the
occurrence of any Event of Default which is continuing, subject to all curative
rights of the Debtor under the Charge.

(b)  Remedies. Upon the occurrence of any Event of Default that is continuing and at
any time thereafier, any or all of the Obligations shall, at the option of the Secured
Party, become immediately due and payable or be subject to imiediate
performance, as the case may be, without further demand or notice, both of which
are expressly waived; the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granted hereby shall
immediately become enforceable at the option of the Secured Party, and the
Secured Party shall have the rights and remedies set out herein, all of which rights
and remedies shall be enforceable successively, concurrently and/or cumulatively
at the option of the Secured Party, subject to the provisions of the Charge relating
to any of such nights and remedies of the Secured Party:

6] the Secured Party may cease to make any further advances or
disbursements of money or other credit (including, without limitation,
letters of credit, letters of guarantee or indemmities) available to the
Debtor; further, the Secured Party shall not be under any obligation to
recommence advancing money or make available other credit until the
Secured Party shall have received such assurances as, in its sole, absolute
and unfettered discretion, it may require;

(i)  the Secured Party may appoint, by an instrument in writing delivered to
the Debtor, a Receiver of the Collateral, and remove any Receiver so
appointed and appoint another or others in his stead, or institute
proceedings in any court of competent jurisdiction for the appointment of
a Receiver, it being understood and agreed that:
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(A)  the Secured Party may appoint any Person as Receiver, including
an officer or employee of the Secured Party;

(B)  such appointment may be made at any time either before or after
the Secured Party has taken possession of the Collateral;

(C)  the Secured Party may from time to time fix the remuneration of
the Receiver and direct the payment thereof out of the Collateral;
and

(D)  the Receiver shall be deemed to be the agent of the Debtor for all
purposes and, for greater certainty, the Secured Party shall not be,
in any way, responsible for any actions, whether wilful, negligent
or otherwise, of any Receiver, and the Debtor hereby agrees to
indemnify and save harmless the Secured Party from and against
any and all claims, demands, actions, costs, damages, expenses or
payments which the Secured Party may hereafter suffer, incur or
be required to pay as a result of, in whole or in part, any action
taken by the Receiver or any failure of the Receiver to do any act

or thing;

(1) the Secured Party may, in accordance with its rights under the Charge,
take possession of the Collateral and retain it for so long as the Secured
Party or a Receiver considers appropnate, receive any rents or profits from
the Collateral, and require the Debtor to assemble the Collateral and
deliver or make the Collateral available to the Secured Party at such place
or places as may be specified by the Secured Party;

(iv)  the Secured Party may require the Debtor, by notice in writing given by
the Secured Party to the Debtor, to disclose to the Secured Party the
location or locations of the Collateral and the Debtor agrees to make such
disclosure when so required by the Secured Party;

(v)  the Secured Party may carry on or concur in the carrying on of all or any
part of the business of the Debtor, in accordance with its rights under the
Charge;

(vi)  the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

(vi1)  the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
prenuses of the Debtor or otherwise;

(vii)  the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale
or otherwise, either for cash or upon credit, upon such other terms and
conditions as the Secured Party shall deternine, and whether or not the
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Secured Party has taken possession of the Collateral, and without notice,
advertisement or other formality, all of which are hereby waived by the
Debtor; any such sale may be made with or without any special condition
as to price, reserve bid, title, evidence of title or other matter and from
time to tume as the Secured Party i its sole, absolute and unfettered
discretion thinks fit, with power to vary or rescind any such sale or buy in
at any public sale and resell without being answerable for any loss; the
Secured Party may sell the Collateral for consideration, with or without
taking security for the payment of instalments and may make and deliver
to any purchaser thereof good and sufficient deeds, assurances and
conveyances of the Collateral and give receipts for the purchase money,
and any such sale shall be a perpetual bar, both at law and 1n equty,
against the Debtor and all those claiming an interest in Collateral by, from,
through or under the Debtor;

(1xx) the Secured Party or the Receiver may make any sale, lease or other
disposition of the Collateral n the name of and on behalf of the Debtor or
otherwise;

(x)  the Secured Party may retain the Collateral or any part thereof by giving
nofice thereof to the Debtor, it being agreed that to the extent permitted by
law such retention shall reduce the amount of the Obligations by an
amount equal to the farr market value, as reasonably determined by the
Secured Party, of the Collateral so retained;

(x1) the Secured Party may borrow money on the security of the Collateral for
purposes of cartying on the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security
may rank either prior or subsequent in priority to the security mterest
granted by this Agreement;

(xi1) the Secured Party may file such proofs of claim or other documents as
may be necessary or desirable to have its claim lodged in any bankruptcy,
winding-up, liquidation, dissolution or other proceedings (voluntary or
otherwise) relating to the Debtor; and

(xii1) the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

(c)  Additional Provisions on Realization. The Debtor further agrees with the
Secured Party that:

) for the purpose of Section 5 of this Agreement, a reference to the
“Secured Party” shall, where the context permits, include any Receiver
appointed in accordance with Subdivision 5(b) hereof and the agents,
officers and employees of such Receiver;
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(i)  the Secured Party shall not be liable or responsible for any faiiure to seize,
collect, realize from, sell or obtain payment of the Collateral and shall not
be bound to institute proceedings or to take other steps for the purpose of
seizing, collecting, realizing or obtaining possession or payment of the
Collateral or for the purpose of preserving any rights of the Secured Party,
the Debtor or any other Person i respect of the Collateral;

(iii)  the Secured Party may grant extensions of time, take, abstain from taking
and perfecting and give up securities, accept compositions, grant releases
and discharges, release any part of the Collateral and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other securities as the Secured Party may see fit without
prejudice to the liability of the Debtor to the Secured Party or the Secured
Party’s rights hereunder;

(iv)  to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of
the Property under their leases, including the Debtor, enter upon, occupy
and use all or any of the premises, buildings, plant and undertaking of or
occupied by the Debtor and use all or any of the Equipment and other
property of the Debtor for such time as the Secured Party shall require,
free of charge, and the Secured Party shall not be hable to the Debtor for
any neglect in so doing or in respect of any rent, charges, depreciation or
damages in connection with such actions;

(v)  the Secured Party may charge on its own behalf and pay to others all
reasonable amounts for expenses incurred and for services rendered n
connection with the taking, holding, operating, repairing, processing,
preparing for disposition and disposing of the Collateral mcluding, without
limitation, legal costs on a substantial indemnity cost basis, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection
therewith shall be payable by the Debtor to the Secured Party and be
added to and form part of the Obligations hereby secured as of the date
incurred and shall bear interest at the highest rate of nterest charged by
the Secured Party at that time in respect of any part of the Obligations
until payment thereof;,

(vi) the Secured Party may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may exist or be
threatened against the Collateral, and in every such case the amounts so
paid together with costs, charges and expenses incurred in connection
therewith shall be added to the Obligations hereby secured; and

(vil) any proceeds of realization of the Collateral may be applied by the

Secured Party to the payment of expenses in connection with the
preservation and realization of the Collateral as above described and any
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balance of such proceeds shall be applied by the Secured Party m the
manner provided for in the Charge.

6. General Provisions

(a)  Benefit of the Agreement. This Agreement shall be binding upon the successors
and the permitted assigns of the Debtor and shall benefit the successors and
assigns of the Secured Party.

(b)  No Waiver. No delay or failure by the Secured Party in the exercise of any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the
exercise of any other nght.

(c)  Severability. If any obligation contained in this Agreement or the application
thereof to any Person or circuinstance is, to any extent, invalid or unenforceable,
the remainder of this Agreement and the application of such obligation to Persons
or circumstances other than those to whom/which it is held invalid or
unenforceable, shall not be affected thereby and each obligation contained in this
Agreement shall be separately valid and enforceable to the fullest extent permtted
by law.

(d) Notices. All notices (each being a “Notice”) required or permitted to be given by
the Secured Party or the Debtor under this Agreement shall be in writing and shall
be deemed given (a) upon personal delivery, (b) on the first Business Day after
receipted delivery to a couner service which guarantees next - Business Day
delivery, or (c) on the third Business Day after mailing, by registered mail,
postage prepaid (unless there is a general interruption in Canadian postal service,
1n which case all Notices shall be personally delivered or couriered), in any case
to the appropriate party at its address set forth below:

(1) If to the Debtor:

200 Ronson Drive, Suite 300
Toronto, Ontario M9L 1R5
Aftention: Mark Gross

(1)  Ifto the Secured Party:
c/o Largo Real Estate Advisors, Inc.
2420 North Forest Road

Getzville, New York 14068
Attention: Stephanie Vogel

276968.00011/92545570.1



623

-12-

with a copy to each of:

AIG Investments
777 South Figueroa Street, 16th Floor
Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage
Lending
Fasken Martineau DuMoulin LLP

333 Bay Street, Suite 2400, Bay Adelaide Centre
Toronto, Ontario MSH 2T6
Attention: Mark Brennan

Each party may, from time to time, change its address for Notices by giving
Notice thereof, to the other parties in accordance with this Section.

(e) Modification and Assignment. This Agreement may not be amended or
modified in any respect except by written instrument signed by both parties. The
rights of the Secured Party under this Agreement may be assigned by the Secured
Party without the prior consent of, but upon notice to, the Debtor. The Debtor
may not assign its obligations under this Agreement, except in accordance with
the terms of, and concurrently with, an assignment of the Charge.

()  Additional Continuing Security. This Agreement and the security interest
granted hereby are in addition to and not in substitution for any other security now
or hereafter held by the Secured Party, and this Agreement is a confinuing
agreement and security that shall remain 1n full force and effect until discharged
by the Secured Party.

(g) Headings. The division of this Agreement into sections and subsections and the
insertion of headings are for convenience of reference only and shall not affect the
construction or mterpretation of this Agreement.

()  Gender. In this Agreement words importing the singular number shall include
the plural and vice-versa and words mmporting any gender shall include all
genders.

® Release. Upon payment of all monies secured by the Charge and registration of
the discharge/cessation of the Charge, this Agreement shall be deemed to be
released, provided further that the Secured Party shall provide to the Debtor,
forthwith upon request and at the cost of the Debtor, a release of this Agreement
and all related PPSA financing statements.

)] Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Ontario and, by
execution and delivery of this Agreement, the Debtor accepts for itself and in
respect of 1its property, generally, and unconditionally, the non-exclusive
junsdiction of the courts having jurisdiction in the said province. The Debtor
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hereby waives, and agrees not to assert, by way of motion, as a defence or
otherwise, in any action or proceeding, any claim that it is not personally subject
to the jurisdiction of the said courts of the Province of Ontario located in the City
of Toronto, that the action or proceeding is brought in an inconvenient forum, that
the venue of the action or proceeding is improper or that this Agreement or the
subject-matter hereof may not be enforced in such courts. Nothing herein shall
limit the right of any party to serve process in any manner permitted by law or to
commence a legal proceeding or otherwise proceed against any other party in any
other jurisdiction.

(k) Executed Copy. The Debtor acknowledges receipt of a fully executed copy of
this Agreement.

4] Non-Merger. The Secured Party’s rights hereunder shall in no way merge with
or be affected by any proceeding that the Secured Party may inifiate pursuant to
the Charge and/or the Secunty. The rights, remedies and secunty given to the
Secured Party hereunder are cumulative and not in substitution for any rights,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under the Security or at law. The Secured Party shall not be required to
take any proceedings pursuant to the Charge or pursuant to the Security before
initiating proceedings pursuant to this Agreement. Conversely, no proceedings
hereunder shall affect the nights of the Secured Party pursuant to the Charge
and/or the Security, and the Secured Party shall not be required to take any
proceedings pursuant to this Agreement before initiating proceedings pursuant to
the Charge and/or the Security.

{m) Joint and Several Liability. In the event that the term “Debtor” includes more
than one Person, then they shall be jointly and severally hable to the Secured
Party for all of the Debtor’s obligations hereunder.

(n)  Incomsistency. In the event of inconsistency between the provisions of the
Charge and the provisions of this Agreement, the provisions of the Charge shall
prevail.

[Remainder of page intentionally left blank]
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100 COLBOR?DINGS BrC.
Per: _—

President - Mark Gross

I have the authonity to bind the Corporation.

276968.00011/92545570.1 - General Security Agreement-100 Colbome Street and 77 Wyandotte Street, Orillia
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SCHEDULE “A” TO GENERAL SECURITY AGREEMENT

Municipal Address:

Legal Description:

Mumicipal Address:

Legal Description:

276968.00011792545570.1

DESCRIPTION OF LANDS

100 Colbomne Street, Orilha, Ontano

Part of Lots 10-15, 17, Block C, Plan 228 Orilha, designated as Parts
3,4 and 5 on Plan 51R-10372; Orillia

being the whole of PIN 58650-0115(LT)

77 Wyandotte Street, Orillia, Ontarnio

Lot 16, Block G, Plan 228 Orillia; Part of Lot 15, Block G, Plan 228
Orillia as in RO1453448; Orillia

being the whole of PIN 58644-0014(LT)
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of theaﬁ_\day of January, 2016,
BETWEEN:

180 VINE INC.

(the “Debtor™)

and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as to an
undivided 44% interest, THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, as to an undivided 23% interest, and LEXINGTON
INSURANCE COMPANY, as to an undivided 33% interest

(collectively, the “Secured Party”™)

WHEREAS the Secured Party agreed to loan the Debtor and others the sum of $70,000,000.00
(the “Loan”) pursuant to a mortgage loan application agreement dated November 30, 2015 (the
mortgage loan application agreement, as it may be amended, modified, renewed, replaced,
extended, supplemented and/or restated from time to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land of even date herewith and registered i the
appropriate land registry office (such charge/mortgage, as it may be amended, modified,
renewed, replaced, extended, supplemented and/or restated from time fo time, the “Charge™), the
Debtor did mortgage and charge, in favour of the Secured Party, all of the Debtor’s nght, title
and interest in and to the lands municipally and legally described in Schedule “A” attached
hereto (the “Lands”), together with all property relating thereto including, without limitation, all
of the Debtor’s right, title and interest in and to the buildings and appurtenances situate thereon
and the rents payable under the leases pertaining thereto (collectively, the “Property”), all as
secunity for the Debtor’s obligations pursuant to the Loan;

AND WHEREAS the Debtor agreed fo grant, as general and continuing security for the

payment and performance of all of its obligations to the Secured Party, the security interest
granted herein;

FOR GOOD AND VALUABLE CONSIDERATION (the receipt and sufficiency of which are
hereby acknowledged) the Debtor hereby agrees as follows:

1. Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith, the
following words and phrases shall have the following respective meanings:
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()  “Agreement” means this agreement and all amendments made thereto by written
agreement between the Secured Party and the Debtor, and the terms “this
Agreement”, “thereof’, “hereunder” and sunilar expressions refer to this
Agreement and not to any particular section, subsection or other portion hereof
and include any agreement supplemental hereto;

(b)  the terms “Accessions”, “Account”, “Chattel Paper”, “Document of Title”,
“Equipment”, “Goods”, “Instrament”, “Intangible”, “Inventory”, “Money”,
“Proceeds” and “Securities” whenever used herein shall have the meanings given
to those terms in the PPSA, provided always that the terin “Goods” when used
herein shall not include “Consumer Goods” of the Debtor as such term 1s defined
in the PPSA;

© “Books and Records” means all books, papers, accounts, invoices, documents
and other records in any form evidencing or relating to any of the Collateral, and
all contracts, securities, instnmments and other rights and benefits in respect
thereof;

(d)  “Collateral” means all of the present and future undertaking and property, both
real and personal, of the Debtor located at, relating to or used in connection with,
the Property, or which is necessary to the use and operation of the Property
including, without limitation, all right, title and interest that the Debtor now has or
may hereafter have, be possessed of, be entitled to or which may hereafter be
acquired by the Debtor in Accounts, Chattel Paper, Documents of Title,
Equipment, Goods, Instruments, Intangibles, Inventory, Money, Securities, Books
and Records, Contracts, Insurance Policies, licences and permits and all
replacements of, substitutions for and increases, additions and accessions to the
foregoing, together with all Proceeds thereof, and any reference to “Collateral”
shall be deemed a reference to Collateral or any part thereof;

(e) “Contracts” means all present and future contracts, professional contracts,
management contracts and sub-contracts entered into on behalf of the Debtor for
the supply of services or materials to the Property and the operation of any
business thereon;

® “Event of Default” shall have the meaning ascribed thereto in the Charge, subject
to all provisions of the Charge relating thereto including, without limitation, all
notice requirements and curative provisions and, for greater certainty, but without
in any way limiting the generality of the foregoing, an Event of Default shall be
deemed to have occurred if the Debtor fails to perform any covenant contained in
this Agreement, subject to all notice requirements and curative provisions relating
thereto, or if any of the representations or warranties of the Debtor contained in
this Agreement are incorrect, untrue, inaccurate or misrepresented in any material
respect when given or made or deemed to have been given, made or repeated;

(&)  “Imsurance Policies” means all present and future builder’s risk, hazard, damage,
rental or business income loss and public liability policies of insurance now or
hereafter maintained in connection with the Property;
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(hy  “Obligations” means all obligations of the Debtor to the Secured Party in respect
of the Property, pursuant to the Charge and/or the Security now or hereafter held
by the Secured Party in respect of such obligations including, without limitation,
all debts and liabilities, present and future, direct and indirect, absolute and
contingent, matured or not, whenever and howsoever incurred, in any currency at
any time owing by the Debtor to the Secured Party and remaining unpaid by the
Debtor to the Secured Party, and whether the same 1is from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred by the
Debtor alone or with another or others and whether as principal or surety,
including all interest, commissions, legal and other costs, charges and expenses;

(1) “Person” means any natural person or artificial body (including, among others,
any corporation partnership, limited partnership, trust or governmental authority);

()] “PPSA” means the Personal Property Security Act (Ontario) as now enacted and
as the same may be amended, re-enacted or replaced from time to time, and all
regulations thereunder;

(k)  “Property” shall have the meaning ascribed thereto m the recitals hereof, and

)] “Receiver” means a receiver, receiver and manager or any simmlar Person
appointed in accordance with Section 5(b)(i1) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms used
herein which are defined in the Charge shall have the meanings ascribed thereto in the Charge.

2. Security Interest

(a)  As general and continuing security for the payment and performance of the
Obligations, the Debtor hereby grants to the Secured Party a security interest in
the Collateral and assigns, transfers, mortgages and charges to and in favour of
the Secured Party all of the Debtor’s rights, title and interest in the Collateral. For
greater certainty, the security interest created hereby shall be operative as a
present attached mortgage and charge of and security interest in any and all of the
Collateral now owned by the Debtor and with respect to any and all of the
Collateral acquired by the Debtor after the date hereof, shall be operative as a
present mortgage and charge of and security interest in such Collateral which
shall aftach as a first fixed and specific mortgage and charge of and security
interest in such Collateral as of the moment the Debtor acquires any rights or
interest therein. The security interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease or agreement
therefor now held or hereafter acquired by the Debtor, but upon the enforcement
of the securnity interest created hereby, the Debtor shall stand possessed of such
last day in trust to assign the same fo any person acquiring such term.

(b) The secunty mterest hereby granted does not and shall not extend to, and

Collateral shall not include, any agreement, right, franchise, licence or permit (the
“Contractual Rights™) to which the Debtor 1s a party or of which the Debtor has
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the benefit, to the extent that the creation of the secunty interest herein would
constitute a breach of the terms of or permit any Person to terminate such
Contractual Rights, but the Debtor shall hold its interest therein, m trust, for the
Secured Party and shall assign such Contractual Rights to the Secured Party
forthwith upon obtaining the consent of the other party thereto.

(¢)  The Debtor agrees that it shall, upon the request of the Secured Party, use
reasonable commercial efforts to obtain any consent required to permmt any
Contractual Rights to be subject to the Security Interest. The Debtor shall also
use reasonable commercial efforts to ensure that all agreements entered info on
and after the date of this Agreement expressly permit assignments of the benefits
of such agreements as collateral security to the Secured Party in accordance with
the terms of this Agreement.

(d)  Section 2(b) above shall not apply to any Contractual Rights insofar as they
prohibit, restrict or require the consent of the account debtor for the assignment
of, or the giving of a security interest in, the whole of an Account or Chattel Paper
for money due or to become due and Collateral shall, notwithstanding Section
2(b) above, include such Contractual Rights.

3. Representations, Warranties and Covenants of Debtor

The Debtor hereby represents and warrants (or covenants as applicable) to and with the Secured
Party as follows:

(a)  that it is a corporation duly incorporated, organized and subsisting under the laws
of Canada or a Canadian province, with the power to enter info this Agreement,
that this Agreement has been duly authorized by all necessary corporate action on
the part of the Debtor and constitutes a legal and vahd agreement binding upon
the Debtor and enforceable 1n accordance with its terms, and that the making and
performance of this Agreement shall not result in the breach of, constitute a
default under, contravene any provision of, or result in the creation of, any lien,
charge, secunty interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other mstrument
to which the Debtor is a party or by which the Debtor or any of its property may
be bound or affected;

(b)  except as otherwise provided in the Charge, disclosed herein or otherwise
disclosed to the Secured Party, all of the Collateral is the sole property of the
Debtor, free from all liens, charges, security interests, leases, encumbrances and
any rights of others which rank prior to or pari passu or subsequent with the
security interest granted hereby;

(c)  that the Debtor’s principal place of business is 200 Ronson Drive, Suite 300,
Toronto, Ontario ML 1R5, and all of the Collateral and all of its records
respecting the Accounts are located either at that address or at the Property;
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(d)  covenants that it shall not, without prior written notfice to the Secured Party,
change its principal place of business or the location of the office where it keeps
its records respecting the Accounts;

(e)  covenants that it shall maintain, use and operate the Collateral and carry on and
conduct its business in a lawful, prudent and business-like manner;

@ covenants that it shall defend the Collateral aganst all claims and demands
respecting the Collateral made by all Persons at any time and, except for the
security interest created herein or as otherwise provided herein, shall keep the
Collateral free and clear of all secunty interests, mortgages, charges, liens and
other encumbrances or interests except Permitted Encumbrances and except those
hereafter approved in writing by the Secured Party prior to their creation or
assumption;

(g) covenants that it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or imposed n respect of the Collateral or
any part thereof as and when the same shall become due and payable, and shall
exhibit to the Secured Party, when requested in writing, the receipts and vouchers
establishing such payment;

(h)  covenants that it shall from time to time forthwith, at the reasonable request of the
Secured Party, furnish to the Secured Party in writing all documents and
information relating to the Collateral, and the Secured Party shall, subject to the
rights of all Property tenants, be entitled from time to time, at any reasonable
tune, to inspect the Collateral and make copies of all information relating to the
Collateral and, subject to the nights of all Property tenants, have access to all
premises occupied by the Debtor or where the Collateral may be found;

) covenants to keep the Collateral in good order, condition and repair and not to use
the Collateral in violation of the provisions of this Agreement, the Charge, any
other agreement now or hereafter in effect between the Debtor and the Secured
Party with respect to the Loan, any agreement relating to the Collateral, any
policy insuring the Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;

)] covenants to keep the Collateral insured for such periods, in such amounts, on
such terms and against loss or damage by fire and such other risks as the Secured
Party shall reasonably direct and in conformity with the insurance requirements
contamed in the Charge, with loss payable in the manner specified in the Charge,
and to pay all premiumns therefor;

(k)  covenants that it shall from time to time, forthwith at the reasonable request of the
Secured Party, execute and deliver such financing statements, schedules,
assignments and documents, and do all such further acts and things, as may be
reasonably required by the Secured Party to effectively carry out the full intent
and meaning of this Agreement and/or to better evidence and perfect the security
interest granted hereby and the Debtor hereby irrevocably constitutes and appoints
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the Secured Party, or any Receiver appointed by the court or the Secured Party,
following the occurrence of an Event of Default and only for so long as such
Event of Default shall be continuning, the true and lawful attorney of the Debtor,
with full power of substitution, to do any of the foregoing in the name of the
Debtor whenever and wherever the Secured Party or any such Receiver may
consider 1t to be necessary or expedient;

()] covenants that 1t shall not change its name unless it provides the Secured Party
with not less than ten (10) days prior written notice thereof and, if the Debtor is a
corporation, shall not amalgamate with any other corporation without obtaining
the Secured Party’s pror written consent thereto (such consent not to be
unreasonably withheld);

(m) covenants that it shall pay to the Secured Party forthwith upon demand all
reasonable costs and expenses (including, without limitation, all costs and
expenses incurred by and in connection with a Receiver, all accounting fees and
expenses and all legal costs (on a substantial indemnity cost basis)) incurred by or
on behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the security
mterest granted hereby and enforcing by legal process or otherwise the remedies
provided herein, and agrees that all such costs and expenses shall be added to and
form part of the Obligations secured hereunder; and

(n)  covenants that it shall ensure that the representation and warranties set forth m
this Section 3 shall be true and correct in all material respects at all times while
the Charge is in force.

4. Dealing with Collateral

(a)  Dealing with Collateral by the Debtor. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (1) without the prior written consent of
the Secured Party; or (i1) except as expressly permitted under the Charge; or (iii)
except in the ordinary course of its business and subject to the terms of the
Charge; and all proceeds of any such sale, lease or disposition shall form part of
the Collateral and shall continue to be subject to the security interest granted
hereby.

(b)  Notification of Account Debtor. The Secured Party may, at any time from and
after the date hereof, give notice of this Agreement and the security interest
granted hereby to any person liable to the Debtor (such notice shall not require
that payments be paid to the Secured Party) and further the Secured Party may, in
its sole, absolute and unfettered discretion, give notice at any time after the
occurrence of any Event of Default which is continuing to such persons liable to
the Debtor to make all further payments to the Secured Party, and any payments
or other proceeds of Collateral received by the Debtor from persons liable to the
Debtor, whether before or after any notice is given by the Secured Party, shall be
held by the Debtor in trust for the Secured Party and paid over to the Secured
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Party on request provided an Event of Default shall have occurred and be
continuing. In addition to and notwithstanding the foregoing the Secured Party
shall have the nights referred to i the Charge.

(c)  Purchase-Money Security Interests. The Debtor shall not, except as
specifically permitted by and subject to the terms of the Charge, or except m the
ordinary course of its business in connection with the purchase or lease of
Inventory or Equipment, be permitted to grant purchase money security interests.

(d)  Application of Funds. All money collected or received by the Secured Party in
respect of the Collateral may be applied on account of such parts of the
Obligations as the Secured Party in its sole discretion shall see fit, or may be held
unappropriated in a collateral account as ongoing security for the Obligations, or
n the discretion of the Secured Party may be released to the Debtor, all without
prejudice to the Secured Party’s rights against the Debtor.

5. Default and Remedies

(a  Events of Default. The Debtor shall be in default under this Agreement upon the
occurrence of any Event of Default which is continuing, subject to all curative
rights of the Debtor under the Charge.

(b) Remedies. Upon the occurrence of any Event of Default that is continuing and at
any time thereafter, any or all of the Obligations shall, at the option of the Secured
Party, become immediately due and payable or be subject to immediate
performance, as the case may be, without further demand or notice, both of which
are expressly waived; the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granted hereby shall
immediately become enforceable at the option of the Secured Party, and the
Secured Party shall have the rights and remedies set out herein, all of which rights
and remedies shall be enforceable successively, concurrently and/or cumulatively
at the option of the Secured Party, subject to the provisions of the Charge relating
to any of such rights and remedies of the Secured Party:

) the Secured Party may cease to make any further advances or
disbursements of money or other credit (including, without limitation,
letters of credit, letters of guarantee or indemmities) available to the
Debtor; further, the Secured Party shall not be under any obligation to
recommence advancing money or make available other credit until the
Secured Party shall have received such assurances as, in its sole, absolute
and unfettered discretion, it may require;

(i)  the Secured Party may appoint, by an instrument in writing delivered to
the Debtor, a Receiver of the Collateral, and remove any Receiver so
appointed and appoint another or others in his stead, or institute
proceedings in any court of competent jurisdiction for the appointment of
a Recetver, 1t being understood and agreed that:
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(A)  the Secured Party may appoint any Person as Receiver, including
an officer or employee of the Secured Party;

(B) such appointment may be made at any time either before or after
the Secured Party has taken possession of the Collateral;

(C)  the Secured Party may from time to time fix the remuneration of
the Receiver and direct the payment thereof out of the Collateral;
and

(D) the Receiver shall be deemed to be the agent of the Debtor for all
purposes and, for greater certainty, the Secured Party shall not be,
in any way, responsible for any actions, whether wilful, negligent
or otherwise, of any Receiver, and the Debtor hereby agrees to
indemnify and save harmless the Secured Party from and agamst
any and all claims, demands, actions, costs, damages, expenses or
payments which the Secured Party may hereafter suffer, incur or
be required to pay as a result of, in whole or in part, any action

taken by the Receiver or any failure of the Receiver to do any act
or thing;

(ni))  the Secured Party may, in accordance with ifs rights under the Charge,
take possession of the Collateral and retain it for so long as the Secured
Party or a Receiver considers appropriate, receive any rents or profits from
the Collateral, and require the Debtor to assemble the Collateral and
deliver or make the Collateral available to the Secured Party at such place
or places as may be specified by the Secured Party;

(iv)  the Secured Party may require the Debtor, by notice in writing given by
the Secured Party to the Debfor, to disclose to the Secured Party the
location or locations of the Collateral and the Debtor agrees to make such
disclosure when so required by the Secured Party,

(v)  the Secured Party may carry on or concur in the carrying on of all or any
part of the business of the Debtor, in accordance with its rights under the
Charge;

(vi)  the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

(vi1)  the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
premises of the Debtor or otherwise;

(viir) the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale
or otherwise, either for cash or upon credit, upon such other terms and
conditions as the Secured Party shall determine, and whether or not the
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Secured Party has taken possession of the Collateral, and without notice,
advertisement or other formality, all of which are hereby waived by the
Debtor; any such sale may be made with or without any special condition
as to price, reserve bid, title, evidence of title or other matter and from
time to time as the Secured Party in its sole, absolute and unfettered
discretion thinks fit, with power to vary or rescind any such sale or buy in
at any public sale and resell without being answerable for any loss; the
Secured Party may sell the Collateral for consideration, with or without
taking security for the payment of instalments and may make and deliver
to any purchaser thereof good and sufficient deeds, assurances and
conveyances of the Collateral and give receipts for the purchase money,
and any such sale shall be a perpetual bar, both at law and 1n equty,
against the Debtor and all those claining an interest in Collateral by, from,
through or under the Debtor;

(ix) the Secured Party or the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on behalf of the Debtor or
otherwise;

(x)  the Secured Party may retain the Collateral or any part thereof by giving
notice thereof to the Debtor, it being agreed that to the extent permitted by
law such retention shall reduce the amount of the Obligations by an
amount equal to the fair market value, as reasonably determined by the
Secured Party, of the Collateral so retained;

(x1)  the Secured Party may borrow money on the security of the Collateral for
purposes of carrying on the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security
may rank either prior or subsequent in priority to the security interest
granted by this Agreement;

(x11) the Secured Party may file such proofs of claim or other documents as
may be necessary or desirable to have its claim lodged in any bankruptcy,
winding-up, liquidation, dissolution or other proceedings (voluntary or
otherwise) relating to the Debtor; and

(xu1) the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

(c)  Additional Provisions on Realization. The Debtor further agrees with the
Secured Party that:

6] for the purpose of Section 5 of this Agreement, a reference to the
“Secured Party” shall, where the context permits, include any Receiver
appointed in accordance with Subdivision 5(b) hereof and the agents,
officers and employees of such Receiver,
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(1)  the Secured Party shall not be liable or responsible for any failure to seize,
collect, realize from, sell or obtain payment of the Collateral and shall not
be bound to institute proceedings or to take other steps for the purpose of
seizing, collecting, realizing or obtaining possession or payment of the
Collateral or for the purpose of preserving any rights of the Secured Party,
the Debtor or any other Person in respect of the Collateral;

(1)  the Secured Party may grant extensions of time, take, abstain from taking
and perfecting and give up securities, accept compositions, grant releases
and discharges, release any part of the Collateral and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other securities as the Secured Party may see fit without
prejudice to the liability of the Debtor to the Secured Party or the Secured
Party’s rights hereunder;

(iv)  to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of
the Property under their leases, mcluding the Debtor, enter upon, occupy
and wuse all or any of the premises, buildings, plant and undertaking of or
occupied by the Debtor and use all or any of the Equipment and other
property of the Debtor for such time as the Secured Party shall require,
free of charge, and the Secured Party shall not be liable to the Debtor for
any neglect in so doing or in respect of any rent, charges, depreciation or
damages in connection with such actions;

(v)  the Secured Party may charge on its own behalf and pay to others all
reasonable amounts for expenses incurred and for services rendered in
connection with the taking, holding, operating, repairing, processing,
preparing for disposition and disposing of the Collateral including, without
limitation, legal costs on a substantial indemnity cost basis, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection
therewith shall be payable by the Debtor to the Secured Party and be
added to and form part of the Obligations hereby secured as of the date
incurred and shall bear interest at the highest rate of interest charged by
the Secured Parfy at that time m respect of any part of the Obligations
until payment thereof;

(vi) the Secured Party may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may exist or be
threatened against the Collateral, and 1n every such case the amounts so
paid together with costs, charges and expenses incurred in connection
therewith shall be added to the Obligations hereby secured; and

(vir) any proceeds of realization of the Collateral may be applied by the

Secured Party to the payment of expenses in commection with the
preservation and realization of the Collateral as above described and any
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balance of such proceeds shall be applied by the Secured Party in the
manner provided for in the Charge.

6. General Provisions

(a)  Benefit of the Agreement. This Agreement shall be binding upon the successors
and the permitted assigns of the Debtor and shall benefit the successors and
assigns of the Secured Party.

(b)  No Waiver. No delay or failure by the Secured Party in the exercise of any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the
exercise of any other right.

(c)  Severability. If any obligation contained in this Agreement or the application
thereof to any Person or circumstance is, to any extent, invalid or unenforceable,
the remainder of this Agreement and the application of such obligation to Persons
or circumstances other than those to whom/which it is held invalid or
unenforceable, shall not be affected thereby and each obligation contaned in this
Agreement shall be separately valid and enforceable to the fullest extent permitted
by law.

(d)  Notices. All notices (each being a “Notice”) required or permitted to be given by
the Secured Party or the Debtor under this Agreement shall be in writing and shall
be deemed given (a) upon personal delivery, (b) on the first Business Day after
receipted delivery to a courier service which guarantees next - Business Day
delivery, or (c) on the third Business Day after mailing, by registered mail,
postage prepaid (unless there is a general interruption in Canadian postal service,
in which case all Notices shall be personally delivered or couriered), in any case
to the appropriate party at its address set forth below:

0 If to the Debtor:

200 Ronson Drive, Suite 300
Toronto, Ontario M9L 1RS
Attention: Mark Gross

(1)  Ifto the Secured Party:

¢/o Largo Real Estate Advisors, Inc.
2420 North Forest Road

Getzville, New York 14068
Attention: Stephanie Vogel
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with a copy to each of:

AIG Investments
777 South Figueroa Street, 16th Floor
Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage
Lending
Fasken Martineau DuMoulin LLP

333 Bay Street, Suite 2400, Bay Adelaide Centre
Toronto, Ontario MSH 2T6
Attention: Mark Brennan

Each party may, from time to time, change its address for Notices by giving
Notice thereof, to the other parties in accordance with this Section.

(&) Modification and Assignment. This Agreement may not be amended or
modified in any respect except by written instrument signed by both parties. The
rights of the Secured Party under this Agreement may be assigned by the Secured
Party without the prior consent of, but upon notice to, the Debtor. The Debtor
may not assign its obligations under this Agreement, except in accordance with
the terms of, and concurrently with, an assignment of the Charge.

® Additional Continuing Security. This Agreement and the security interest
granted hereby are i addition to and not in substitution for any other security now
or hereafter held by the Secured Party, and this Agreement is a confinuing
agreement and security that shall remain in full force and effect until discharged
by the Secured Party.

(g) Headings. The division of this Agreement into sections and subsections and the
nsertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

(h) Gender. In this Agreement words importing the singular number shall include
the plural and vice-versa and words mmporting any gender shall include all
genders.

6] Release. Upon payment of all monies secured by the Charge and registration of
the discharge/cessation of the Charge, this Agreement shall be deemed to be
released, provided further that the Secured Party shall provide to the Debtor,
forthwith upon request and at the cost of the Debtor, a release of this Agreement
and all related PPSA financing statements.

)] Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Ontario and, by
execution and delivery of this Agreement, the Debtor accepts for itself and in
respect of its property, generally, and unconditionally, the non-exclusive
Junisdiction of the courts having jurisdiction in the said province. The Debtor
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hereby waives, and agrees not to assert, by way of motion, as a defence or
otherwise, in any action or proceeding, any claim that it is not personally subject
to the junisdiction of the said courts of the Province of Ontario located in the City
of Toronto, that the action or proceeding is brought in an inconvenient forum, that
the venue of the action or proceeding is improper or that this Agreement or the
subject-matter hereof may not be enforced in such courts. Nothing herein shall
limit the right of any party to serve process in any manner permitted by law or to
commence a legal proceeding or otherwise proceed against any other party n any
other jurisdiction.

(k) Executed Copy. The Debtor acknowledges receipt of a fully executed copy of
this Agreement.

¢ Non-Merger. The Secured Party’s rights hereunder shall in no way merge with
or be affected by any proceeding that the Secured Party may initiate pursuant to
the Charge and/or the Secunty. The rights, remedies and security given to the
Secured Party hereunder are cumulative and not in substitution for any nights,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under the Security or at law. The Secured Party shall not be required to
take any proceedings pursuant to the Charge or pursuant to the Security before
mitiating proceedings pursuant to this Agreement. Conversely, no proceedings
hereunder shall affect the rights of the Secured Party pursuant to the Charge
and/or the Security, and the Secured Party shall not be required to take any
proceedings pursuant to this Agreement before initiating proceedings pursuant to
the Charge and/or the Securnity.

(m) Joint and Several Liability. In the event that the term “Debtor” includes more
than one Person, then they shall be jointly and severally liable to the Secured
Party for all of the Debtor’s obligations hereunder.

() Incomsistency. In the event of inconsistency between the provisions of the
Charge and the provisions of this Agreement, the provisions of the Charge shall
prevail.

[Remainder of page intentionally left blank]
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180 VINE INC.

-

President - Mark Gres§

I have the authority to bind the Corporation.
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SCHEDULE “A” TO GENERAL SECURITY AGREEMENT

DESCRIPTION OF LANDS
Municipal Address: 180 Vine Street South, St. Catharines, Ontario
Legal Description: PIN 46272-6086 (LT)

PTLT 7, 9-10, BLK D CY PL 46 GRANTHAM;
PT BLK A CY PL 79 GRANTHAM,;
PTBLK A, B CY PL 80 GRANTHAM,;

PT UNNAMED ST CY PL 46 GRANTHAM, CLOSED BY
R0O407053, PT 1 30R2209 EXCEPT PT 1 30R3734, PT 1 30R6493,
& PT 1 30R7456; ST. CATHARINES
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of the @S ay of January, 2016,
BETWEEN:
240 OLD PENETANGUISH HOLDINGS INC.
(the “Debtor”)
and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as to an
undivided 44% interest, THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, as to an undivided 23% interest, and LEXINGTON
INSURANCE COMPANY, as to an undivided 33% interest

(collectively, the “Secured Party™)

WHEREAS the Secured Party agreed to loan the Debtor and others the sum of $70,000,000.00
(the “Loan”) pursuant to a mortgage loan application agreement dated November 30, 2015 (the
mortgage loan application agreement, as it may be amended, modified, renewed, replaced,
extended, supplemented and/or restated from time to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land of even date herewith and registered m the
appropniate land registty office (such charge/mortgage, as it may be amended, modified,
renewed, replaced, extended, supplemented and/or restated from time fo time, the “Charge”), the
Debtor did mortgage and charge, in favour of the Secured Party, all of the Debtor’s nght, title
and interest in and to the lands mumicipally and legally described in Schedule “A” attached
hereto (the “Lands”), together with all property relating thereto including, without limitation, all
of the Debtor’s right, title and interest in and to the buildings and appurtenances situate thereon
and the rents payable under the leases pertaining thereto (collectively, the “Property”), all as
security for the Debtor’s obligations pursuant to the Loan;

AND WHEREAS the Debfor agreed to grant, as general and continuing security for the

payment and performance of all of its obligations to the Secured Party, the security interest
granted herein;

FOR GOOD AND VALUABLE CONSIDERATION (the receipt and sufficiency of which are
hereby acknowledged) the Debtor hereby agrees as follows:

1. Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith, the
following words and phrases shall have the following respective meanings:
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(a)  “Agreement” means this agreement and all amendments made thereto by written
agreement between the Secured Party and the Debtor, and the terms “this
Agreement”, “thereof’, “hereunder” and similar expressions refer to this
Agreement and not to any particular section, subsection or other portion hereof
and include any agreement supplemental hereto;

(b)  the terms “Accessions”, “Account”, “Chattel Paper”, “Document of Title”,
“Equipment”, “Goods”, “Instrnment”, “Intangible”, “Inventory”, “Money”,
“Proceeds” and “Securities” whenever used herein shall have the meanings given
to those terms in the PPSA, provided always that the term “Goods” when used
herein shall not include “Consumer Goods” of the Debtor as such term is defimed
in the PPSA;

(c) “Books and Records” means all books, papers, accounts, invoices, documents
and other records in any form evidencing or relating to any of the Collateral, and
all contracts, securities, instnmnents and other nghts and benefits in respect
thereof:

(d)  “Collateral” means all of the present and future undertaking and property, both
real and personal, of the Debtor located at, relating to or used in connection with,
the Property, or which is necessary to the use and operation of the Property
including, without limitation, all right, title and interest that the Debtor now has or
may hereafter have, be possessed of, be enfitled to or which may hereafter be
acquired by the Debtor in Accounts, Chattel Paper, Documents of Title,
Equipment, Goods, Instruments, Intangibles, Inventory, Money, Securities, Books
and Records, Contracts, Insurance Policies, licences and permits and all
replacements of, substitutions for and increases, additions and accessions to the
foregoing, together with all Proceeds thereof, and any reference to “Collateral”
shall be deemed a reference to Collateral or any part thereof;

(¢) “Contracts” means all present and future contracts, professional contracts,
management contracts and sub-contracts entered into on behalf of the Debtor for
the supply of services or materials to the Property and the operation of any
business thereon;

® “Event of Default” shall have the meaning ascribed thereto in the Charge, subject
to all provisions of the Charge relating thereto including, without limitation, all
notice requirements and curative provisions and, for greater certainty, but without
0 any way limiting the generality of the foregoing, an Event of Default shall be
deemed to have occurred if the Debtor fails to perform any covenant contained in
this Agreement, subject to all notice requirements and curative provisions relating
thereto, or if any of the representations or warranties of the Debtor contained in
this Agreement are incorrect, untrue, inaccurate or misrepresented in any material
respect when given or made or deemed to have been given, made or repeated;

(g0 “Imsurance Policies” means all present and future builder’s risk, hazard, damage,
rental or business income loss and public liability policies of insurance now or
bereafter maintained in connection with the Property;
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(h)  “Obligations” means all obligations of the Debtor to the Secured Party i respect
of the Property, pursuant to the Charge and/or the Security now or hereafter held
by the Secured Party in respect of such obligations including, without limitation,
all debts and liabilities, present and future, direct and indirect, absolute and
contingent, matured or not, whenever and howsoever incurred, in any currency at
any time owing by the Debtor to the Secured Party and remaining unpaid by the
Debtor to the Secured Party, and whether the same is from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred by the
Debtor alone or with another or others and whether as principal or surety,
including all interest, commissions, legal and other costs, charges and expenses;

1) “Person” means any natural person or artificial body (including, among others,
any corporation partnership, limited partnership, trust or govermmental authority);

) “PPSA” means the Personal Property Security Act (Ontario) as now enacted and
as the same may be amended, re-enacted or replaced from time to time, and all
regulations thereunder;

(k)  “Property” shall have the meaning ascribed thereto in the recitals hereof; and

M “Receiver” means a receiver, receiver and manager or any similar Person
appointed m accordance with Section 5(b)(i1) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms used
herein which are defined in the Charge shall have the meanings ascribed thereto in the Charge.

2. Security Interest

(a8  As general and continuing security for the payment and performance of the
Obligations, the Debtor hereby grants to the Secured Party a security interest in
the Collateral and assigns, transfers, mortgages and charges to and in favour of
the Secured Party all of the Debtor’s rights, title and interest in the Collateral. For
greater certainty, the security imterest created hereby shall be operative as a
present attached mortgage and charge of and security interest in any and all of the
Collateral now owned by the Debtor and with respect to any and all of the
Collateral acquired by the Debtor after the date hereof, shall be operative as a
present mortgage and charge of and security interest in such Collateral which
shall attach as a first fixed and specific mortgage and charge of and security
imterest in such Collateral as of the moment the Debtor acquires any rights or
interest therein. The security interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease or agreement
therefor now held or hereafter acquired by the Debtor, but upon the enforcement
of the security interest created hereby, the Debtor shall stand possessed of such
last day in trust to assign the same to any person acquiring such term.

(b)  The security interest hereby granted does not and shall not extend to, and
Collateral shall not include, any agreement, right, franchise, licence or permit (the
“Contractual Rights”) to which the Debtor is a party or of which the Debtor has
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the benefit, to the extent that the creation of the security interest herein would
constitute a breach of the terms of or permit any Person to terminate such
Contractual Rights, but the Debtor shall hold its inferest therein, in trust, for the
Secured Party and shall assign such Contractual Rights to the Secured Party
forthwith upon obtaming the consent of the other party thereto.

(c)  The Debtor agrees that it shall, upon the request of the Secured Party, use
reasonable commercial efforts to obtain any consent required to permit any
Contractual Rights to be subject to the Security Interest. The Debtor shall also
use reasonable commercial efforts to ensure that all agreements entered info on
and after the date of this Agreement expressly permit assignments of the benefits
of such agreements as collateral secunity to the Secured Party in accordance with
the terms of this Agreement.

(d)  Section 2(b) above shall not apply to any Contractual Rights insofar as they
prohibit, restrict or require the consent of the account debtor for the assignment
of, or the giving of a security mnterest in, the whole of an Account or Chattel Paper
for money due or to become due and Collateral shall, notwithstanding Section
2(b) above, include such Contractual Rights.

3. Representations, Warranties and Covenants of Debtor

The Debtor hereby represents and warrants (or covenants as applicable) to and with the Secured
Party as follows:

(a)  that it is a corporation duly incorporated, organized and subsisting under the laws
of Canada or a Canadian province, with the power to enter info this Agreement,
that this Agreement has been duly authorized by all necessary corporate action on
the part of the Debtor and constitutes a legal and valid agreement binding upon
the Debtor and enforceable in accordance with its terms, and that the making and
performance of this Agreement shall not result in the breach of, constitute a
default under, contravene any provision of, or result in the creation of, any lien,
charge, secunity interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor or any of its property may
be bound or affected;

(b)  except as otherwise provided in the Charge, disclosed herein or otherwise
disclosed to the Secured Party, all of the Collateral is the sole property of the
Debtor, free from all liens, charges, security interests, leases, encumbrances and
any rights of others which rank prior to or pari passu or subsequent with the
security interest granted hereby;

(c)  that the Debtor’s principal place of business is 200 Ronson Drive, Suite 300,
Toronto, Ontario M9L 1R5, and all of the Collateral and all of its records
respecting the Accounts are located either at that address or at the Property;

276968.00011/92549640.1



646

-5-

(d)  covenants that it shall not, without prior written notice to the Secured Party,
change its principal place of business or the location of the office where it keeps
its records respecting the Accounts;

()  covenants that it shall maintain, use and operate the Collateral and carry on and
conduct its busiess in a lawful, prudent and business-like manner;

@ covenants that it shall defend the Collateral against all claims and demands
respecting the Collateral made by all Persons at any time and, except for the
security interest created herein or as otherwise provided herein, shall keep the
Collateral free and clear of all security interests, mortgages, charges, hens and
other encumbrances or interests except Penmitted Encumbrances and except those
hereafter approved in writing by the Secured Party prior to their creation or
assumption;

(g)  covenants that it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or imposed in respect of the Collateral or
any part thereof as and when the same shall become due and payable, and shall
exhibit to the Secured Party, when requested in writing, the receipts and vouchers
establishing such payment;

(h)  covenants that it shall from time to time forthwith, at the reasonable request of the
Secured Party, firnish to the Secured Party in writing all documents and
information relating to the Collateral, and the Secured Party shall, subject to the
rights of all Property tenants, be entifled from time to time, at any reasonable
fime, to inspect the Collateral and make copies of all information relating to the
Collateral and, subject to the nights of all Property tenants, have access to all
premises occupied by the Debtor or where the Collateral may be found,

6] covenants to keep the Collateral m good order, condition and repair and not to use
the Collateral in violation of the provisions of this Agreement, the Charge, any
other agreement now or hereafter in effect between the Debtor and the Secured
Party with respect to the Loan, any agreement relating to the Collateral, any
policy insuring the Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;

) covenants to keep the Collateral insured for such penods, in such amounts, on
such terms and against loss or damage by fire and such other risks as the Secured
Party shall reasonably direct and in conformity with the insurance requirements
contamed m the Charge, with loss payable in the manner specified in the Charge,
and to pay all premnuns therefor;,

(k)  covenants that it shall from time to time, forthwith at the reasonable request of the
Secured Party, execute and deliver such financing statements, schedules,
assignments and docwnents, and do all such farther acts and things, as may be
reasonably required by the Secured Party to effectively carry out the full intent
and meaning of this Agreement and/or to better evidence and perfect the security
interest granted hereby and the Debtor hereby irrevocably constitutes and appoints
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the Secured Party, or any Receiver appointed by the court or the Secured Party,
following the occurrence of an Event of Default and only for so long as such
Event of Default shall be continuing, the true and lawful attorney of the Debtor,
with full power of substitution, to do any of the foregoing in the name of the
Debtor whenever and wherever the Secured Party or any such Receiver may
consider it to be necessary or expedient;

@ covenants that it shall not change its name unless it provides the Secured Party
with not less than ten (10) days prior written notice thereof and, if the Debtor 1s a
corporation, shall not amalgamate with any other corporation without obtaining
the Secured Party’s prior written consent thereto (such consent not to be
unreasonably withheld);

(m) covenants that it shall pay to the Secured Party forthwith upon demand all
reasonable costs and expenses (including, without limitation, all costs and
expenses ncured by and in connection with a Recetver, all accounting fees and
expenses and all legal costs (on a substantial indemnity cost basis)) incurred by or
on behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the secunity
interest granted hereby and enforcing by legal process or otherwise the remedies
provided herein, and agrees that all such costs and expenses shall be added to and
form part of the Obligations secured hereunder; and

(n)  covenants that it shall ensure that the representation and warranties set forth in
this Section 3 shall be true and correct in all material respects at all times while
the Charge is in force.

4. Dealing with Collateral

(a)  Dealing with Collateral by the Debtor. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (i) without the prior written consent of
the Secured Party; or (it) except as expressly permitted under the Charge; or (iii)
except In the ordinary course of its business and subject to the terms of the
Charge; and all proceeds of any such sale, lease or disposition shall form part of
the Collateral and shall continue to be subject to the security interest granted
hereby.

(b)  Notification of Account Debtor. The Secured Party may, at any time from and
after the date hereof, give notice of this Agreement and the security interest
granted hereby to any person liable to the Debtor (such notice shall not require
that payments be paid to the Secured Party) and further the Secured Party may, in
its sole, absolute and unfettered discretion, give notice at any time after the
occurrence of any Event of Default which is continuing to such persons liable to
the Debtor to make all further payments to the Secured Party, and any payments
or other proceeds of Collateral received by the Debtor from persons liable to the
Debtor, whether before or after any notice is given by the Secured Party, shall be
held by the Debtor in trust for the Secured Party and paid over to the Secured
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Party on request provided an Event of Default shall have occumred and be
continuing. In addition to and notwithstanding the foregoing the Secured Party
shall have the rights referred to in the Charge.

(¢) Purchase-Money Security Interests. The Debtor shall not, except as
specifically permitted by and subject to the terms of the Charge, or except in the
ordinary course of its business in connection with the purchase or lease of
Inventory or Equipment, be permitted to grant purchase money security interests.

(d)  Application of Funds. All money collected or received by the Secured Party in
respect of the Collateral may be applied on account of such parts of the
Obligations as the Secured Party in its sole discretion shall see fit, or may be held
unappropriated in a collateral account as ongoing security for the Obligations, or
in the discretion of the Secured Party may be released to the Debtor, all without
prejudice to the Secured Party’s rights against the Debtor.

5. Default and Remedies

(a) Events of Default. The Debtor shall be in default under this Agreement upon the
occurrence of any Event of Default which is continuing, subject to all curative
rights of the Debtor under the Charge.

(b) Remedies. Upon the occurrence of any Event of Default that is continuing and at
any time thereafter, any or all of the Obligations shall, at the option of the Secured
Party, become immmediately due and payable or be subject to immediate
performance, as the case may be, without further demand or notice, both of which
are expressly waived; the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granted hereby shall
immediately become enforceable at the option of the Secured Party, and the
Secured Party shall have the rights and remedies set out herein, all of which rights
and remedies shall be enforceable successively, concurrently and/or cumulatively
at the option of the Secured Party, subject to the provisions of the Charge relating
to any of such rights and remedies of the Secured Party:

(1) the Secured Party may cease to make any further advances or
disbursements of money or other credit (including, without limitation,
letters of credit, letters of guarantee or indenmities) available to the
Debtor; further, the Secured Party shall not be under any obligation to
recommence advancing money or make available other credit until the
Secured Party shall have received such assurances as, in its sole, absolute
and unfettered discretion, it may require;

(i)  the Secured Party may appoint, by an instrimment in writing delivered to
the Debtor, a Receiver of the Collateral, and remove any Receiver so
appointed and appoint another or others in his stead, or institute
proceedings in any court of competent jurisdiction for the appointment of
a Receiver, it being understood and agreed that:

276968.00011/92549640.1



649

-8-

(A)  the Secured Party may appomt any Person as Receiver, including
an officer or employee of the Secured Party;

(B)  such appointment may be made at any time either before or after
the Secured Party has taken possession of the Collateral;

(C)  the Secured Party may from time to time fix the remuneration of
the Receiver and direct the payment thereof out of the Collateral;
and

(D)  the Receiver shall be deemed to be the agent of the Debtor for all
purposes and, for greater certainty, the Secured Party shall not be,
in any way, responsible for any actions, whether wilful, negligent
or otherwise, of any Receiver, and the Debtor hereby agrees to
indemnify and save harmless the Secured Party from and against
any and all claims, demands, actions, costs, damages, expenses or
payments which the Secured Party may hereafter suffer, incur or
be required to pay as a result of, in whole or in part, any action
taken by the Receiver or any failure of the Receiver to do any act
or thing;

(n1)  the Secured Party may, in accordance with its rights under the Charge,
take possession of the Collateral and retan it for so long as the Secured
Party or a Receiver considers appropriate, receive any renfs or profits from
the Collateral, and require the Debtor to assemble the Collateral and
deliver or make the Collateral available to the Secured Party at such place
or places as may be specified by the Secured Party;

(iv)  the Secured Party may require the Debtor, by notice in writing given by
the Secured Party to the Debtor, to disclose to the Secured Party the
location or locations of the Collateral and the Debtor agrees to make such
disclosure when so required by the Secured Party;

(v)  the Secured Party may carry on or concur in the carrying on of all or any
part of the business of the Debtor, in accordance with its rights under the
Charge;

(vi)  the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

(vi) the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
premises of the Debtor or otherwise;

(vui) the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale
or otherwise, either for cash or upon credit, upon such other terms and
conditions as the Secured Party shall determine, and whether or not the
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Secured Party has taken possession of the Collateral, and without notice,
advertisement or other formality, all of which are hereby waived by the
Debtor; any such sale may be made with or without any special condition
as to price, reserve bid, title, evidence of title or other matter and from
time to time as the Secured Party in its sole, absolute and unfettered
discretion thinks fit, with power to vary or rescind any such sale or buy in
at any public sale and resell without being answerable for any loss; the
Secured Party may sell the Collateral for consideration, with or without
taking security for the payment of instalments and may make and deliver
to any purchaser thereof good and sufficient deeds, assurances and
conveyances of the Collateral and give receipts for the purchase money,
and any such sale shall be a perpetual bar, both at law and in equty,
against the Debtor and all those claiming an interest in Collateral by, from,
through or under the Debtor;

(1x) the Secured Party or the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on behalf of the Debtor or
otherwise;

(x)  the Secured Party may retain the Collateral or any part thereof by giving
notice thereof to the Debtor, it being agreed that to the extent permitted by
law such retention shall reduce the amount of the Obligations by an
amount equal to the fair market value, as reasonably determined by the
Secured Party, of the Collateral so retamed;

(x1)  the Secured Party may borrow money on the security of the Collateral for
purposes of carrying on the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security
may rank either prior or subsequent in prionity to the security interest
granted by this Agreement;

(x11) the Secured Party may file such proofs of claim or other documents as
may be necessary or desirable to have its claim lodged in any bankruptcy,
winding-up, liquidation, dissolution or other proceedings (voluntary or
otherwise) relating to the Debtor; and

(xiii) the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

(c)  Additional Provisions on Realization. The Debtor further agrees with the
Secured Party that:

) for the purpose of Section 5 of this Agreement, a reference to the
“Secured Party” shall, where the context permits, include any Receiver
appointed in accordance with Subdivision 5(b) hereof and the agents,
officers and employees of such Receiver;

276968.00011/92549640.1



651

-10 -

(i1)  the Secured Party shall not be hable or responsible for any failure to seize,
collect, realize from, sell or obtain payment of the Collateral and shall not
be bound to institute proceedings or to take other steps for the purpose of
seizing, collecting, realizing or obtaining possession or payment of the
Collateral or for the purpose of preserving any rights of the Secured Party,
the Debtor or any other Person in respect of the Collateral;

(i)  the Secured Party may grant extensions of time, take, abstain from taking
and perfecting and give up securities, accept composifions, grant releases
and discharges, release any part of the Collateral and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other securities as the Secured Party may see fit without
prejudice to the liability of the Debtor to the Secured Party or the Secured
Party’s rights hereunder;

(iv)  to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of
the Property under their leases, including the Debtor, enter upon, occupy
and use all or any of the premises, buildings, plant and undertaking of or
occupied by the Debtor and use all or any of the Equipment and other
property of the Debtor for such time as the Secured Party shall require,
free of charge, and the Secured Party shall not be hable to the Debtor for
any neglect in so doing or in respect of any rent, charges, depreciation or
damages in connection with such actions;

(v)  the Secured Party may charge on its own behalf and pay to others all
reasonable amounts for expenses incurred and for services rendered in
conoection with the taking, holding, operating, repairing, processing,
preparing for disposifion and disposing of the Collateral including, without
limitation, legal costs on a substantial indemnity cost basis, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection
therewith shall be payable by the Debtor to the Secured Party and be
added to and form part of the Obligations hereby secured as of the date
incurred and shall bear interest at the highest rate of interest charged by
the Secured Party at that time in respect of any part of the Obligations
until payment thereof;

(v1)  the Secured Party may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may exist or be
threatened against the Collateral, and in every such case the amounts so
paid fogether with costs, charges and expenses incurred in connection
therewith shall be added to the Obligations hereby secured; and

(vii) any proceeds of realization of the Collateral may be applied by the

Secured Party to the payment of expenses in connection with the
preservation and realization of the Collateral as above described and any

276968.00011/92549640.1



652
-11-

balance of such proceeds shall be applied by the Secured Party m the
manner provided for in the Charge.

6. General Provisions

(a)  Benefit of the Agreement. This Agreement shall be binding upon the successors
and the permutted assigns of the Debtor and shall benpefit the successors and
assigns of the Secured Party.

(b)  No Waiver. No delay or failure by the Secured Party in the exercise of any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the
exercise of any other right.

(c)  Severability. If any obligation contained in this Agreement or the application
thereof to any Person or circumstance 18, to any extent, invalid or unenforceable,
the remainder of this Agreement and the application of such obligation to Persons
or circumstances other than those to whom/which it is held invalid or
unenforceable, shall not be affected thereby and each obligation contained in this
Agreement shall be separately valid and enforceable to the fullest extent permutted
by law.

(d)  Notices. All notices (each being a “Notice™) required or permitted to be given by
the Secured Party or the Debtor under this Agreement shall be in writing and shall
be deemed given (a) upon personal delivery, (b) on the first Business Day after
receipted delivery to a couner service which guarantees next - Busmess Day
delivery, or (c) on the third Business Day after mailing, by registered mail,
postage prepaid (unless there is a general interruption in Canadian postal service,
in which case all Notices shall be personally delivered or couriered), in any case
to the appropriate party at its address set forth below:

6] If to the Debtor:

200 Ronson Drive, Suite 300
Toronto, Ontario M9L 1RS
Attention: Mark Gross

(i)  If'to the Secured Party:

c/o Largo Real Estate Advisors, Inc.
2420 North Forest Road

Getzville, New York 14068
Attention: Stephanie Vogel
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with a copy to each of:

AIG Investments
777 South Figueroa Street, 16th Floor
Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage
Lending
Fasken Martineau DuMoulin LLP

333 Bay Street, Suite 2400, Bay Adelaide Centre
Toronto, Ontario MSH 2T6
Attention: Mark Brennan

Each party may, from time to time, change its address for Notices by giving
Notice thereof, to the other parties in accordance with this Section.

(e) Modification and Assignment. This Agreement may not be amended or
modified in any respect except by written instrument signed by both parties. The
rights of the Secured Party under this Agreement may be assigned by the Secured
Party without the pnor consent of, but upon notice to, the Debtor. The Debtor
may not assign its obligations under this Agreement, except in accordance with
the terms of, and concurrently with, an assignment of the Charge.

(f)  Additional Continuing Security. This Agreement and the security mnterest
granted hereby are 1n addition to and not in substitution for any other secunty now
or hereafter held by the Secured Party, and this Agreement is a confinuing
agreement and security that shall remain in full force and effect until discharged
by the Secured Party.

(g) Headings. The division of this Agreement into sections and subsections and the
insertion of headings are for convenience of reference only and shall not affect the
construction or mterpretation of this Agreement.

(h)  Gender. In this Agreement words importing the singular number shall include
the plural and vice-versa and words importing any gender shall include all
genders.

) Release. Upon payment of all monies secured by the Charge and registration of
the discharge/cessation of the Charge, this Agreement shall be deemed to be
released, provided further that the Secured Party shall provide to the Debtor,
forthwith upon request and at the cost of the Debtor, a release of this Agreement
and all related PPSA financing statements.

0 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Ontario and, by
execufion and delivery of this Agreement, the Debtor accepts for itself and in
respect of its property, generally, and unconditionally, the non-exclusive
Jurnisdiction of the courts having jurisdiction in the said province. The Debtor
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hereby waives, and agrees not to assert, by way of motion, as a defence or
otherwise, in any action or proceeding, any claim that it is not personally subject
to the junisdiction of the said courts of the Province of Ontanio located in the City
of Toronto, that the action or proceeding is brought in an inconvenient forum, that
the venue of the action or proceeding is improper or that this Agreement or the
subject-matter hereof may not be enforced in such courts. Nothing herein shall
limit the right of any party to serve process in any manner permitted by law or to
comimence a legal proceeding or otherwise proceed against any other party in any
other junisdiction.

(k)  Executed Copy. The Debtor acknowledges receipt of a fully executed copy of
this Agreement.

o Non-Merger. The Secured Party’s rights hereunder shall in no way merge with
or be affected by any proceeding that the Secured Party may initiate pursuant to
the Charge and/or the Security. The rights, remedies and security given to the
Secured Party hereunder are cumulative and not in substitution for any nights,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under the Security or at law. The Secured Party shall not be required to
take any proceedings pursuant to the Charge or pursuant to the Security before
mitiating proceedings pursuant to this Agreement. Conversely, no proceedings
hereunder shall affect the rights of the Secured Party pursuant to the Charge
and/or the Security, and the Secured Party shall not be required to take any
proceedings pursuant to this Agreement before initiating proceedings pursuant to
the Charge and/or the Secunity.

(m) Joint and Several Liability. In the event that the term “Debtor” includes more
than one Person, then they shall be jointly and severally liable to the Secured
Party for all of the Debtor’s obligations hereunder.

(n) Inconsistency. In the event of inconsistency between the provisions of the
Charge and the provisions of this Agreement, the provisions of the Charge shall
prevail.

[Remainder of page intentionally left blank]
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240 OLD PENETANGUISH HOLDINGS
INC.

Per. %

President - Mark G@s____’_/

I have the authority to bind the Corporation.

276968 00011/92549640.1 - General Security Agr 240 Old Penetanguishene Road, Midland
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SCHEDULE “A” TO GENERAL SECURITY AGREEMENT

Mumicipal Address:

Legal Description:

276968.00011/92549640.1

DESCRIPTION OF LANDS

240 Old Penetanguishene Road, Midland, Ontario

Part East Half of Lot 106, Concession 1 WPR Tiny; Part of Lot 107,
Concession 1 WPR Tiny, designated as Parts 3 and 4 on Plan SIR-
18477 and Parts 4, 5, 6, 7 and 10 on Plan R1026 except 51R-3985;
together with and subject to RO1045345; Midland

being the whole of PIN 58454-0029(LT)
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of theQlS " day of January, 2016,
BETWEEN:

2478658 ONTARIO LTD.

(the “Debtor™)

and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as to an
undivided 44% interest, THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, as to an undivided 23% interest, and LEXINGTON
INSURANCE COMPANY, as to an undivided 33% interest

(collectively, the “Secured Party™)

WHEREAS the Secured Party agreed to loan the Debtor and others the sum of $70,000,000.00
(the “Loan”) pursuant to a mortgage loan application agreement dated November 30, 2015 (the
mortgage loan application agreement, as it may be amended, modified, renewed, replaced,
extended, supplemented and/or restated from time to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land of even date herewith and registered in the
appropriate land registry office (such charge/mortgage, as it may be amended, modified,
renewed, replaced, extended, supplemented and/or restated from time to tune, the “Charge”), the
Debtor did mortgage and charge, in favour of the Secured Party, all of the Debtor’s nght, title
and interest in and to the lands mumicipally and legally described in Schedule “A” attached
hereto (the “Lands”), together with all property relating thereto including, without lnmitation, all
of the Debtor’s right, title and interest in and to the buildings and appurtenances situate thereon
and the rents payable under the leases pertaining thereto (collectively, the “Property”), all as
secunty for the Debtor’s obligations pursuant to the Loan;

AND WHEREAS the Debtor agreed to grant, as general and continuing security for the
payment and performance of all of its obligations to the Secured Party, the security interest
granted heren;

FOR GOOD AND YALUABLE CONSIDERATION (the receipt and sufficiency of which are
hereby acknowledged) the Debtor hereby agrees as follows:

1. Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith, the
following words and phrases shall have the following respective meanings:
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(a) “Agreement” means this agreement and all amendments made thereto by wntten
agreement between the Secured Party and the Debtor, and the terms “this
Agreement”, “thereof’, “hereunder” and sumlar expressions refer to this
Agreement and not to any particular section, subsection or other portion hereof
and include any agreement supplemental hereto;

(b)  the terms “Accessions”, “Account”, “Chattel Paper”, “Document of Title”,
“Equipment”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Money”,
“Proceeds” and “Securities” whenever used herein shall have the meanings given
to those terms in the PPSA, provided always that the term “Goods” when used
herein shall not include “Consumer Goods” of the Debtor as such term is defined

in the PPSA;

(c) “Books and Records” means all books, papers, accounts, mvoices, documents
and other records in any form evidencing or relating to any of the Collateral, and
all contracts, securities, instrumnents and other nights and bepefits m respect
thereof;

(d  “Collateral” means all of the present and future undertaking and property, both
real and personal, of the Debtor located at, relating to or used in connection with,
the Property, or which is necessary to the use and operation of the Property
including, without limitation, all night, title and interest that the Debtor now has or
may hereafter have, be possessed of, be enfitled to or which may hereafter be
acquired by the Debtor in Accounts, Chattel Paper, Documents of Title,
Equipment, Goods, Instruments, Intangibles, Inventory, Money, Securities, Books
and Records, Contracts, Insurance Policies, licences and permits and all
replacements of, substitutions for and increases, additions and accessions to the
foregoing, together with all Proceeds thereof, and any reference to “Collateral”
shall be deemed a reference to Collateral or any part thereof;

(e) “Contracts” means all present and future contracts, professional contracts,
management confracts and sub-contracts entered into on behalf of the Debtor for
the supply of services or materials to the Property and the operation of any
business thereon;

® “Event of Default” shall have the meaning ascribed thereto in the Charge, subject
to all provisions of the Charge relating thereto including, without limitation, all
notice requirements and curative provisions and, for greater certainty, but without
in any way limiting the generality of the foregoing, an Event of Default shall be
deemed to have occurred if the Debtor fails to perform any covenant contained in
this Agreement, subject to all notice requirements and curative provisions relating
thereto, or if any of the representations or warranties of the Debtor contained in
this Agreement are incorrect, untrue, inaccurate or misrepresented in any material
respect when given or made or deemed to have been given, made or repeated,;

(20  “Imsurance Policies” means all present and future builder’s risk, hazard, damage,

rental or business income loss and public liability policies of insurance now or
hereafter maintained in connection with the Property;
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(h)  “Obligations” means all obligations of the Debtor to the Secured Party in respect
of the Property, pursuant to the Charge and/or the Security now or hereafter held
by the Secured Party in respect of such obligations including, without limitation,
all debts and liabilities, present and future, direct and indirect, absolute and
contingent, matured or not, whenever and howsoever incurred, in any currency at
any time owing by the Debtor to the Secured Party and remaining unpaid by the
Debtor to the Secured Party, and whether the same is from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred by the
Debtor alone or with another or others and whether as principal or surety,
including all interest, commissions, legal and other costs, charges and expenses;

(1) “Person” means any natural person or artificial body (including, among others,
any corporation partnership, limited partnership, trust or governmental authority);

) “PPSA” means the Personal Property Security Act (Ontario) as now enacted and
as the same may be amended, re-enacted or replaced from time to tune, and all
regulations thereunder;

(k)  “Property” shall have the meaning ascribed thereto in the recitals hereof; and

1)) “Receiver” means a receiver, receiver and manager or any similar Person
appointed in accordance with Section 5(b)(ii) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms used
herein which are defined in the Charge shall have the meanings ascribed thereto in the Charge.

2. Security Interest

(8)  As general and continuing security for the payment and performance of the
Obligations, the Debtor hereby grants to the Secured Party a security interest in
the Collateral and assigns, transfers, mortgages and charges to and in favour of
the Secured Party all of the Debtor’s rights, title and interest in the Collateral. For
greater certainty, the security interest created hereby shall be operative as a
present attached mortgage and charge of and security mterest in any and all of the
Collateral now owned by the Debtor and with respect to any and all of the
Collateral acquired by the Debtor after the date hereof, shall be operative as a
present mortgage and charge of and security interest in such Collateral which
shall attach as a first fixed and specific mortgage and charge of and security
interest in such Collateral as of the moment the Debtor acquires any rights or
interest therein. The secunty interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease or agreement
therefor now held or hereafter acquired by the Debtor, but upon the enforcement
of the securnity interest created hereby, the Debtor shall stand possessed of such
last day in trust to assign the same to any person acquiring such term.

(b)  The secunty interest hereby granted does not and shall not extend to, and
Collateral shall not include, any agreement, right, franchise, licence or permit (the
“Contractual Rights”) to which the Debtor is a party or of which the Debtor has
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the benefit, to the extent that the creation of the security interest herein would
constitute a breach of the terms of or permit any Person to terminate such
Contractual Rights, but the Debtor shall hold its interest therein, in trust, for the
Secured Party and shall assign such Contractual Rights to the Secured Party
forthwith upon obtaining the consent of the other party thereto.

The Debtor agrees that it shall, upon the request of the Secured Party, use
reasonable commercial efforts to obtain any consent required to permmt any
Contractual Rights to be subject to the Security Interest. The Debtor shall also
use reasonable commercial efforts to ensure that all agreements entered into on
and after the date of this Agreement expressly permit assignments of the benefits
of such agreements as collateral security to the Secured Party in accordance with
the terms of this Agreement.

Section 2(b) above shall not apply to any Contractual Rights insofar as they
prohubit, restrict or require the consent of the account debtor for the assignment
of, or the giving of a security interest in, the whole of an Account or Chattel Paper
for money due or to become due and Collateral shall, notwithstanding Section
2(b) above, include such Contractual Rights.

3. Representations, Warranties and Covenants of Debtor

The Debtor hereby represents and warrants (or covenants as applicable) to and with the Secured
Party as follows:

(a)

)

©

that it is a corporation duly incorporated, organized and subsisting umder the laws
of Canada or a Canadian province, with the power to enter into this Agreement,
that this Agreement has been duly authorized by all necessary corporate action on
the part of the Debtor and constitutes a legal and valid agreement binding upon
the Debtor and enforceable in accordance with ifs terms, and that the making and
performance of this Agreement shall not result in the breach of constitute a
default under, contravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor or any of its property may
be bound or affected;

except as otherwise provided in the Charge, disclosed herein or otherwise
disclosed to the Secured Party, all of the Collateral is the sole property of the
Debtor, free from all hens, charges, security interests, leases, encumbrances and
any nights of others which rank prior to or pari passu or subsequent with the
security interest granted hereby;

that the Debtor’s principal place of business is 200 Ronson Drive, Suite 300,
Toronto, Ontanio M9L 1R5, and all of the Collateral and all of its records
respecting the Accounts are located either at that address or at the Property;
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covenants that it shall not, without prior written nofice to the Secured Party,
change its principal place of business or the location of the office where it keeps
its records respecting the Accounts;

covenants that it shall maintain, use and operate the Collateral and carry on and
conduct its business 1n a lawful, prudent and business-like manner;

covenants that it shall defend the Collateral against all claims and demands
respecting the Collateral made by all Persons at any time and, except for the
security interest created herein or as otherwise provided herein, shall keep the
Collateral free and clear of all security interests, mortgages, charges, liens and
other encumbrances or interests except Permitted Encumbrances and except those
hereafter approved in writing by the Secured Party prior to their creation or
assumption;

covenants that it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or mmposed in respect of the Collateral or
any part thereof as and when the same shall become due and payable, and shall
exhibit to the Secured Party, when requested in writing, the receipts and vouchers
establishing such payment;

covenants that it shall from tume to time forthwith, at the reasonable request of the
Secured Party, furnish to the Secured Party in writing all documents and
information relating to the Collateral, and the Secured Party shall, subject to the
rights of all Property tenants, be entitled from time to time, at any reasonable
tune, to inspect the Collateral and make copies of all information relating to the
Collateral and, subject to the rights of all Property tenants, have access to all
premises occupied by the Debtor or where the Collateral may be found;

covenaunts to keep the Collateral in good order, condition and repair and not to use
the Collateral in violation of the provisions of this Agreement, the Charge, any
other agreement now or hereafter in effect between the Debtor and the Secured
Party with respect to the Loan, any agreement relating to the Collateral, any
policy insuring the Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;

covenants to keep the Collateral nsured for such periods, in such amounts, on
such terms and against loss or damage by fire and such other risks as the Secured
Party shall reasonably direct and in conforrmty with the insurance requirements
contained in the Charge, with loss payable in the manner specified in the Charge,
and to pay all premiums therefor;

covenants that it shall from time to time, forthwith at the reasonable request of the
Secured Party, execute and deliver such financing statements, schedules,
assignments and documents, and do all such further acts and things, as may be
reasonably required by the Secured Party to effectively carry out the full intent
and meaning of this Agreement and/or to better evidence and perfect the security
interest granted hereby and the Debtor hereby irrevocably constitutes and appoints
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the Secured Party, or any Receiver appointed by the court or the Secured Party,
following the occumrence of an Event of Default and only for so long as such
Event of Default shall be continuing, the true and lawful attorney of the Debtor,
with full power of substitution, to do any of the foregoing in the name of the
Debtor whenever and wherever the Secured Party or any such Receiver may
consider it to be necessary or expedient;

1)) covenants that it shall not change its name unless it provides the Secured Party
with not less than ten (10) days prior written notice thereof and, if the Debtor 1s a
corporation, shall not amalgamate with any other corporation without obtaining
the Secured Party’s prior writien consent thereto (such comsent not to be
unreasonably withheld);

(m) covenants that it shall pay to the Secured Party forthwith upon demand all
reasonable costs and expenses (including, without limitation, all costs and
expenses incurred by and in connection with a Receiver, all accounting fees and
expenses and all legal costs (on a substantial indemnity cost basis)) incurred by or
on behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the secunity
interest granted hereby and enforcing by legal process or otherwise the remedies
provided herein, and agrees that all such costs and expenses shall be added to and
form part of the Obligations secured hereunder; and

(n)  covenants that it shall ensure that the representation and warranties set forth in
this Section 3 shall be true and correct in all matenal respects at all times while
the Charge is in force.

4. Dealing with Collateral

(a)  Dealing with Collateral by the Debtor. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (i) without the prior written consent of
the Secured Party; or (i) except as expressly permitted under the Charge; or (iii)
except mn the ordinary course of its business and subject to the terms of the
Charge; and all proceeds of any such sale, lease or disposition shall form part of

the Collateral and shall continue to be subject to the security interest granted
hereby.

(b)  Notification of Account Debtor. The Secured Party may, at any time from and
after the date hereof, give notice of this Agreement and the security interest
granted hereby to any person liable to the Debtor (such notice shall not require
that payments be paid to the Secured Party) and further the Secured Party may, in
its sole, absolute and unfettered discretion, give notice at any time after the
occurrence of any Event of Default which is continuing to such persons liable to
the Debtor to make all further payments to the Secured Party, and any payments
or other proceeds of Collateral received by the Debtor from persons liable to the
Debtor, whether before or after any notice is given by the Secured Party, shall be
held by the Debtor in trust for the Secured Party and paid over to the Secured
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Party on request provided an Event of Default shall have occurred and be
continuing. In addition to and notwithstanding the foregoing the Secured Party
shall have the rights referred to m the Charge.

(c¢)  Purchase-Money Security Interests. The Debtor shall not, except as
spectfically permitted by and subject to the terms of the Charge, or except m the
ordinary course of its business in connection with the purchase or lease of
Inventory or Equipment, be permitted to grant purchase money security interests.

(d)  Application of Funds. All money collected or received by the Secured Party in
respect of the Collateral may be applied on account of such parts of the
Obligations as the Secured Party in its sole discretion shall see fit, or may be held
unappropriated in a collateral account as ongoing security for the Obligations, or
in the discretion of the Secured Party may be released to the Debtor, all without
prejudice to the Secured Party’s rights against the Debtor.

5. Default and Remedies

(a)  Events of Default. The Debtor shall be in defanlt under this Agreement upon the
occurrence of any Event of Default which 1s continuing, subject to all curative
rights of the Debtor under the Charge.

(b)  Remedies. Upon the occurrence of any Event of Default that is continuing and at
any fime thereafter, any or all of the Obligations shall, at the option of the Secured
Party, become immediately due and payable or be subject to immediate
performance, as the case may be, without further demand or notice, both of which
are expressly waived, the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granted hereby shall
immediately become enforceable at the option of the Secured Party, and the
Secured Party shall have the rights and remedies set out herein, all of which rights
and remedies shall be enforceable successively, concurrently and/or cumulatively
at the option of the Secured Party, subject to the provisions of the Charge relating
to any of such nights and remedies of the Secured Party:

@ the Secured Party may cease to make any further advances or
disbursements of money or other credit (including, without limitation,
letters of credit, letters of guarantee or indenmities) available to the
Debtor; further, the Secured Party shall not be under any obligation to
recommence advancing money or make available other credit until the
Secured Party shall have received such assurances as, in its sole, absolute
and unfettered discretion, it may require;

(i)  the Secured Party may appoint, by an instrument in writing delivered to
the Debtor, a Receiver of the Collateral, and remove any Receiver so
appointed and appoint another or others in his stead, or institute
proceedings in any court of competent jurisdiction for the appointment of
a Receiver, it being understood and agreed that:
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(A)  the Secured Party may appoint any Person as Receiver, including
an officer or employee of the Secured Party;

(B)  such appointment may be made at any time either before or after
the Secured Party has taken possession of the Collateral;

(C)  the Secured Party may from time to fime fix the remuneration of
the Receiver and direct the payment thereof out of the Collateral;
and

(D)  the Receiver shall be deemed to be the agent of the Debtor for all
purposes and, for greater certainty, the Secured Party shall not be,
in any way, responsible for any actions, whether wilful, negligent
or otherwise, of any Receiver, and the Debtor hereby agrees to
indemnify and save harmless the Secured Party from and agamst
any and all claims, demands, actions, costs, damages, expenses or
payments which the Secured Party may hereafter suffer, incur or
be required to pay as a result of, in whole or in part, any action
taken by the Receiver or any failure of the Receiver to do any act

or thing;

(u1) the Secured Party may, in accordance with its rights under the Charge,
take possession of the Collateral and retain it for so long as the Secured
Party or a Receiver considers appropriate, receive any rents or profits from
the Collateral, and require the Debtor to assemble the Collateral and
deliver or make the Collateral available to the Secured Party at such place
or places as may be specified by the Secured Party;

(iv)  the Secured Party may require the Debtor, by notice in writing given by
the Secured Party to the Debtor, to disclose to the Secured Party the
location or locations of the Collateral and the Debtor agrees to make such
disclosure when so required by the Secured Party,

(v)  the Secured Party may carry on or concur in the carrying on of all or any
part of the business of the Debtor, in accordance with its rights under the
Charge;

(vi)  the Secured Party may enforce any nghts of the Debtor in respect of the
Collateral by any manner permitted by law,

(vii) the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
premises of the Debtor or otherwise;

(vii1) the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale
or otherwise, either for cash or upon credit, upon such other ferms and
conditions as the Secured Party shall determine, and whether or not the
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Secured Party has taken possession of the Collateral, and without notice,
advertisement or other formality, all of which are hereby waived by the
Debtor; any such sale may be made with or without any special condition
as to price, reserve bid, title, evidence of title or other matter and from
time to time as the Secured Party in its sole, absolute and unfettered
discretion thinks fit, with power to vary or rescind any such sale or buy in
at any public sale and resell without being answerable for any loss; the
Secured Party may sell the Collateral for consideration, with or without
taking secunty for the payment of instalments and may make and dehiver
to any purchaser thereof good and sufficient deeds, assurances and
conveyances of the Collateral and give receipts for the purchase money,
and any such sale shall be a perpetual bar, both at law and in equity,
against the Debtor and all those claiming an interest in Collateral by, from,
through or under the Debtor;

the Secured Party or the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on behalf of the Debtor or
otherwise;

the Secured Party may retain the Collateral or any part thereof by giving
notice thereof to the Debtor, it being agreed that to the extent permitted by
law such retention shall reduce the amount of the Obligations by an
amount equal to the fair market value, as reasonably determined by the
Secured Party, of the Collateral so retained;

the Secured Party may borrow money on the security of the Collateral for
purposes of carrying on the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security
may rank either prior or subsequent in priority to the security interest
granted by this Agreement;

the Secured Party may file such proofs of claim or other documents as
may be necessary or desirable to have its claim lodged in any bankruptcy,
winding-up, liquidation, dissolution or other proceedings (voluntary or
otherwise) relating to the Debtor; and

the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

(c)  Additional Provisions on Realization. The Debtor further agrees with the
Secured Party that:

@
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the Secured Party shall not be liable or responsible for any failure to seize,
collect, realize from, sell or obtain payment of the Collateral and shall not
be bound to institute proceedings or to take other steps for the purpose of
seizing, collecting, realizing or obtaining possession or payment of the
Collateral or for the purpose of preserving any rights of the Secured Party,
the Debtor or any other Person in respect of the Collateral;

the Secured Party may grant extensions of time, take, abstain from taking
and perfecting and give up securities, accept compositions, grant releases
and discharges, release any part of the Collateral and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other securities as the Secured Party may see fit without
prejudice to the liability of the Debtor to the Secured Party or the Secured
Party’s rights hereunder;

to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of
the Property under their leases, including the Debtor, enter upon, occupy
and use all or any of the premises, buildings, plant and undertaking of or
occupied by the Debtor and use all or any of the Equpment and other
property of the Debtor for such time as the Secured Party shall require,
free of charge, and the Secured Party shall not be liable to the Debtor for
any neglect in so doing or in respect of any rent, charges, depreciation or
damages in connection with such actions;

the Secured Party may charge on its own behalf and pay to others all
reasonable amounts for expenses incurred and for services rendered in
connection with the taking, holding, operating, repairing, processing,
preparing for disposition and disposing of the Collateral including, without
limatation, legal costs on a substantial indemnity cost basis, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection
therewith shall be payable by the Debtor to the Secured Party and be
added to and form part of the Obligations hereby secured as of the date
incurred and shall bear interest at the highest rate of interest charged by
the Secured Party at that time in respect of any part of the Obligations
until payment thereof;

the Secured Party may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may exist or be
threatened agamst the Collateral, and i every such case the amounts so
paid together with costs, charges and expenses incurred in connection
therewith shall be added to the Obligations hereby secured; and

any proceeds of realization of the Collateral may be applied by the
Secured Party to the payment of expenses in connection with the
preservation and realization of the Collateral as above described and any
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balance of such proceeds shall be applied by the Secured Party m the
manner provided for in the Charge.

6. General Provisions

(a)  Benefit of the Agreement. This Agreement shall be binding upon the successors
and the permitted assigns of the Debtor and shall benefit the successors and
assigns of the Secured Party.

(b)  No Waiver. No delay or failure by the Secured Party in the exercise of any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the
exercise of any other right.

(c)  Severability. If any obligation contained in this Agreement or the apphcation
thereof to any Person or circumstance is, to any extent, invalid or unenforceable,
the remainder of this Agreement and the application of such obligation to Persons
or circumstances other than those to whonvwhich it is held invalid or
unenforceable, shall not be affected thereby and each obligation contained in this
Agreement shall be separately valid and enforceable to the fullest extent permutted
by law.

(d)  Notices. All notices (each being a “Notice”) required or permitted to be given by
the Secured Party or the Debtor under this Agreement shall be in writing and shall
be deemed given (a) upon personal delivery, (b) on the first Business Day after
receipted delivery to a courier service which guarantees next - Business Day
delivery, or (c) on the third Business Day after mailing, by registered mail,
postage prepaid (unless there is a general interruption in Canadian postal service,
m which case all Notices shall be personally delivered or couriered), in any case
to the appropriate party at its address set forth below:

@) If to the Debtor:

200 Ronson Drive, Suite 300
Toronto, Ontario M9L 1R35
Attention: Mark Gross

(i)  Ifto the Secured Party:

c/o Largo Real Estate Advisors, Inc.
2420 North Forest Road

Getzville, New York 14068
Aftention: Stephanie Vogel

276968.00011/92538901.1
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with a copy to each of:

AlG Investments
777 South Figueroa Street, 16th Floor
Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage
Lending
Fasken Martineau DuMouhn LLP

333 Bay Street, Suite 2400, Bay Adelaide Centre
Toronto, Onfario MSH 2T6 ,
Attention: Mark Brennan

Each party may, from time to time, change its address for Notices by giving
Notice thereof, to the other parties m accordance with this Section.

(¢) Modification and Assignment. This Agreement may not be amended or
modified in any respect except by written instrument signed by both parties. The
rights of the Secured Party under this Agreement may be assigned by the Secured
Party without the prior consent of, but upon notice to, the Debtor. The Debtor
may not assign its obligations under this Agreement, except in accordance with
the terms of, and concurrently with, an assignment of the Charge.

(f)  Additional Continuing Security. This Agreement and the security interest
granted hereby are in addition to and not in substitution for any other security now
or hereafter held by the Secured Party, and this Agreement is a conftinuing
agreement and security that shall remain in full force and effect until discharged
by the Secured Party.

{g) Headings. The division of this Agreement into sections and subsections and the
nserfion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

() Gender. In this Agreement words importing the singular number shall include
the plural and vice-versa and words importing any gender shall include all
genders.

) Release. Upon payment of all monies secured by the Charge and registration of
the discharge/cessation of the Charge, this Agreement shall be deemed to be
released, provided further that the Secured Party shall provide to the Debtor,
forthwith upon request and at the cost of the Debtor, a release of this Agreement
and all related PPSA financing statements.

() Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Ontario and, by
execution and delivery of this Agreement, the Debtor accepts for itself and in
respect of 1its property, generally, and unconditionally, the non-exclusive
junsdiction of the courts having jurisdiction in the said province. The Debtor
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hereby waives, and agrees not to assert, by way of motion, as a defence or
otherwise, in any action or proceeding, any claim that it is not personally subject
to the junsdiction of the said courts of the Province of Ontario located in the City
of Toronto, that the action or proceeding is brought in an inconvenient forum, that
the venue of the action or proceeding is improper or that this Agreement or the
subject-matter hereof may not be enforced in such courts. Nothing herein shall
limit the right of any party to serve process in any manner permitted by law or to
commence a legal proceeding or otherwise proceed against any other party in any
other jurisdiction.

(k)  Executed Copy. The Debtor acknowledges receipt of a fully executed copy of
this Agreement.

1)) Non-Merger. The Secured Party’s rights hereunder shall in no way merge with
or be affected by any proceeding that the Secured Party may inifiate pursuant to
the Charge and/or the Secunity. The rights, remedies and security given to the
Secured Party hereunder are cumulative and not in substitution for any rights,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under the Security or at law. The Secured Party shall not be required to
take any proceedings pursuant to the Charge or pursuant to the Security before
imtiating proceedings pursuant to this Agreement. Conversely, no proceedings
hereunder shall affect the nghts of the Secured Party pursuant to the Charge
and/or the Security, and the Secured Party shall not be required to take any
proceedings pursuant to this Agreement before initiating proceedings pursuant to
the Charge and/or the Securnity.

(m) Joint and Several Liability. In the event that the term “Debtor” includes more
than one Person, then they shall be jointly and severally lLable to the Secured
Party for all of the Debtor’s obligations hereunder.

(n)  Inconmsistency. In the event of mconsistency between the provisions of the
Charge and the provisions of this Agreement, the provisions of the Charge shall
prevail.

[Remainder of page intentionally lef! biank]

276968.00011/92538901.1



670

-14-

2478658 ONTARIO LTD.

President - Mark Gross

I have the authonty to bind the Corporation.
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SCHEDULE “A” TO GENERAL SECURITY AGREEMENT

DESCRIPTION OF LANDS
Mumcipal Address: 849 Alexander Court, Peterborough, Ontario
Legal Description: Part of Lots 3 and 4 on Plan 23Q, designated as Parts 1 and 2 on Plan

45R-647, North Monaghan; Peterborough

being the whole of PIN 28061-0157(LT)
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of theai\ day of January, 2016,
BETWEEN:

2009 LONG LAKE HOLDINGS INC.

(the “Debtor”)

and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as to an
undivided 44% interest, THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, as to an undivided 23% interest, and LEXINGTON
INSURANCE COMPANY, as to an undivided 33% interest

(collectively, the “Secured Party”)

WHEREAS the Secured Party agreed to loan the Debtor and others the sum of $70,000,000.00
(the “Loan™) pursuant to a mortgage loan application agreement dated November 30, 2015 (the
mortgage loan application agreement, as it may be amended, modified, renewed, replaced,
extended, supplemented and/or restated from time to time, the “Commitment”);

AND WHEREAS by a charge/mortgage of land of even date herewith and registered in the
appropriate land registry office (such charge/mortgage, as it may be amended, modified,
renewed, replaced, extended, supplemented and/or restated from time to time, the “Charge”), the
Debtor did mortgage and charge, in favour of the Secured Party, all of the Debtor’s right, title
and interest in and to the lands municipally and legally described in Schedule “A” attached
hereto (the “Lands”), together with all property relating thereto including, without limitation, all
of the Debtor’s right, title and interest in and to the buildings and appurtenances situate thereon
and the rents payable under the leases pertaining thereto (collectively, the “Property”), all as
security for the Debtor’s obligations pursuant to the Loan;

AND WHEREAS the Debtor agreed to grant, as general and continuing security for the

payment and performance of all of its obligations to the Secured Party, the security interest
granted herein;

FOR GOOD AND VALUABLE CONSIDERATION (the receipt and sufficiency of which are
hereby acknowledged) the Debtor hereby agrees as follows:

1. Definitions

In this Agreement, unless something in the subject matter or context is inconsistent therewith, the
followng words and phrases shall have the following respective meanings:
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(a)  “Agreement” means this agreement and all amendments made thereto by written
agreement between the Secured Party and the Debtor, and the terms “this
Agreement”, “thereof’, “hereunder” and similar expressions refer to this
Agreement and not to any particular section, subsection or other portion hereof
and include any agreement supplemental hereto;

(b)  the terms “Accessions”, “Account”, “Chattel Paper”, “Document of Title”,
“Equipment”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Money”,
“Proceeds” and “Securities” whenever used herein shall have the meanings given
to those terms in the PPSA, provided always that the term “Goods” when used
herein shall not include “Consumer Goods” of the Debtor as such term 1s defined
in the PPSA;

© “Books and Records” means all books, papers, accounts, invoices, documents
and other records in any form evidencing or relating to any of the Collateral, and
all contracts, securities, instnunents and other rights and benefits in respect
thereof;,

(d)  “Coliateral” means all of the present and future undertaking and property, both
real and personal, of the Debtor located at, relating to or used in connection with,
the Property, or which is necessary to the use and operation of the Property
including, without limitation, all right, title and interest that the Debtor now has or
may hereafter have, be possessed of, be enfitled to or which may hereafter be
acquired by the Debtor in Accoumts, Chattel Paper, Documents of Title,
Equipment, Goods, Instraments, Intangibles, Inventory, Money, Securities, Books
and Records, Contracts, Insurance Policies, licences and permits and all
replacements of, substitutions for and increases, additions and accessions to the
foregoing, together with all Proceeds thereof, and any reference to “Collateral”
shall be deemed a reference to Collateral or any part thereof;

()  “Contracts” means all present and future contracts, professional contracts,
management contracts and sub-contracts entered into on behalf of the Debtor for
the supply of services or materials to the Property and the operation of any
business thereon;

® “Event of Default” shall have the meaning ascribed thereto in the Charge, subject
to all provisions of the Charge relating thereto including, without limitation, all
notice requirements and curative provisions and, for greater certainty, but without
m any way limiting the generality of the foregoing, an Event of Default shall be
deemed to have occurred if the Debtor fails to perform any covenant contained in
this Agreement, subject to all notice requirements and curative provisions relating
thereto, or if any of the representations or warranties of the Debtor contained in
this Agreement are incorrect, untrue, inaccurate or misrepresented in any material
respect when given or made or deemed to have been given, made or repeated,

(20  “Insurance Policies” means all present and future builder’s risk, hazard, damage,

rental or business income loss and public hability policies of insurance now or
hereafter maintained in connection with the Property;
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(h)  “Obligations” means all obligations of the Debtor to the Secured Party m respect
of the Property, pursuant to the Charge and/or the Security now or hereafter held
by the Secured Party in respect of such obligations including, without limitation,
all debts and liabilities, present and future, direct and indirect, absolute and
contingent, matured or not, whenever and howsoever incurred, in any currency at
any time owing by the Debtor to the Secured Party and remaining unpaid by the
Debtor to the Secured Party, and whether the same is from time to time reduced
and thereafter increased or entirely extinguished and thereafter incurred by the
Debtor alone or with another or others and whether as principal or surety,
including all interest, commissions, legal and other costs, charges and expenses;

() “Person” means any natural person or artificial body (including, among others,
any corporation partnership, limited partnership, trust or governmental authority);

)] “PPSA” means the Personal Property Security Act (Ontario) as now enacted and
as the same may be amended, re-enacted or replaced from time to time, and all
regulations thereunder;

(k)  “Property” shall have the meaning ascribed thereto in the recitals hereof; and

] “Receiver” means a receiver, receiver and manager or any simular Person
appointed in accordance with Section 5(b)(i1) hereof.

Unless otherwise defined herein or the context otherwise requires, all capitalized terms used
herein which are defined in the Charge shall have the meanings ascribed thereto in the Charge.

2. Security Interest

(d  As general and continuing security for the payment and performance of the
Obligations, the Debtor hereby grants to the Secured Party a security interest in
the Collateral and assigns, transfers, mortgages and charges to and in favour of
the Secured Party all of the Debtor’s rights, title and interest in the Collateral. For
greater certainty, the security interest created hereby shall be operative as a
present attached mortgage and charge of and security interest in any and all of the
Collateral now owned by the Debtor and with respect to any and all of the
Collateral acquired by the Debtor after the date hereof, shall be operative as a
present mortgage and charge of and security interest in such Collateral which
shall attach as a first fixed and specific mortgage and charge of and security
interest in such Collateral as of the moment the Debtor acquires any rights or
interest therein. The security interest granted hereby shall not extend or apply to
and Collateral shall not include the last day of the term of any lease or agreement
therefor now held or hereafter acquired by the Debtor, but upon the enforcement
of the secunty interest created hereby, the Debtor shall stand possessed of such
last day in trust to assign the same to any person acquiring such term.

(b)  The security interest hereby granted does not and shall not extend to, and
Collateral shall not include, any agreement, right, franchise, licence or permit (the
“Contractual Rights”) to which the Debtor is a party or of which the Debtor has
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the benefit, to the extent that the creation of the secunty interest herein would
constitute a breach of the terms of or permit any Person to terminate such
Contractual Rights, but the Debtor shall hold its interest therein, in trust, for the
Secured Party and shall assign such Contractual Rights to the Secured Party
forthwith upon obtaining the consent of the other party thereto.

{(c)  The Debtor agrees that it shall, upon the request of the Secured Party, use
reasonable commercial efforts fo obtain any consent required to permut any
Contractual Rights to be subject to the Secunty Interest. The Debtor shall also
use reasonable commercial efforts fo ensure that all agreements entered info on
and afier the date of this Agreement expressly permit assignments of the benefits
of such agreements as collateral security to the Secured Party in accordance with
the terms of this Agreement.

(d)  Section 2(b) above shall not apply to any Contractual Rights insofar as they
prohibit, restrict or require the consent of the account debtor for the assignment
of, or the giving of a security interest in, the whole of an Account or Chattel Paper
for money due or to become due and Collateral shall, notwithstanding Section
2(b) above, include such Contractual Rights.

3. Representations, Warranties and Covenants of Debtor

The Debtor hereby represents and warrants (or covenants as applicable) to and with the Secured
Party as follows:

(a)  that it is a corporation duly incorporated, organized and subsisting under the laws
of Canada or a Canadian province, with the power to enter into this Agreement,
that this Agreement has been duly authorized by all necessary corporate action on
the part of the Debtor and constitutes a legal and valid agreement binding upon
the Debtor and enforceable in accordance with its terms, and that the making and
performance of this Agreement shall not result m the breach of, constitute a
default under, confravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other right of others upon any
property of the Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor or any of its property may
be bound or affected;

(b)  except as otherwise provided in the Charge, disclosed herein or otherwise
disclosed to the Secured Party, all of the Collateral is the sole property of the
Debtor, free from all liens, charges, security interests, leases, encumbrances and
any rights of others which rank prior to or pari passu or subsequent with the
security interest granted hereby;

(c)  that the Debtor’s principal place of business is 200 Ronson Drive, Suite 300,
Toronto, Ontario M9L 1R5, and all of the Collateral and all of its records
respecting the Accounts are located either at that address or at the Property;
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(d)  covenants that it shall not, without prior written notice to the Secured Party,
change its principal place of business or the location of the office where it keeps
its records respecting the Accounts;

(e)  covenants that it shall maintain, use and operate the Collateral and carry on and
conduct its business in a lawful, prudent and business-like manner;

® covenants that it shall defend the Collateral against all claims and demands
respecting the Collateral made by all Persons at any time and, except for the
security interest created herein or as otherwise provided herem, shall keep the
Collateral free and clear of all security interests, mortgages, charges, liens and
other encumbrances or interests except Permitted Encumbrances and except those
hereafter approved in writing by the Secured Party prior to their creation or
assumption;

(g) covenants that it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or imposed in respect of the Collateral or
any part thereof as and when the same shall become due and payable, and shall
exhibit to the Secured Party, when requested in writing, the receipts and vouchers
establishing such payment;

(h)  covenants that it shall from time to time forthwith, at the reasonable request of the
Secured Party, furnish to the Secured Party in writing all documents and
information relating to the Collateral, and the Secured Party shall, subject to the
rights of all Propeity tenants, be entitled from time to time, at any reasonable
time, to inspect the Collateral and make copies of all information relating to the
Collateral and, subject to the rights of all Property tenants, have access to all
premises occupied by the Debtor or where the Collateral may be found;

0] covenants to keep the Collateral in good order, condition and repair and not to use
the Collateral m wviolation of the provisions of this Agreement, the Charge, any
other agreement now or hereafter in effect between the Debtor and the Secured
Party with respect to the Loan, any agreement relating to the Collateral, any
policy insuring the Collateral or any applicable statute, law, by-law, rule,
regulation or ordinance;

()] covenants to keep the Collateral msured for such periods, in such amounts, on
such terms and against loss or damage by fire and such other risks as the Secured
Party shall reasonably direct and in conformity with the insurance requirements
contamed in the Charge, with loss payable in the mamner specified in the Charge,
and to pay all premmums therefor;

(k)  covenants that it shall from time to time, forthwith at the reasonable request of the
Secured Party, execute and deliver such financing statements, schedules,
assignments and documents, and do all such further acts and things, as may be
reasonably required by the Secured Party to effectively carry out the full intent
and meaning of this Agreement and/or to better evidence and perfect the security
interest granted hereby and the Debtor hereby irrevocably constitutes and appoints
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the Secured Party, or any Receiver appointed by the court or the Secured Party,
following the occurrence of an Event of Default and only for so long as such
Event of Default shall be continuing, the true and lawful attorney of the Debtor,
with full power of substitution, to do any of the foregoing in the name of the
Debtor whenever and wherever the Secured Party or any such Receiver may
consider it to be necessary or expedient;

o covenants that it shall not change its name unless it provides the Secured Party
with not less than ten (10) days prior written notice thereof and, if the Debtor is a
corporation, shall not amalgamate with any other corporation without obtaining
the Secured Party’s prior written consent thereto (such consent not to be
unreasonably withheld);

(m) covenants that it shall pay to the Secured Party forthwith upon demand all
reasonable costs and expenses (including, without limitation, all costs and
expenses incurred by and in connection with a Receiver, all accounting fees and
expenses and all legal costs (on a substantial indemmity cost basis)) incurred by or
on behalf of the Secured Party in connection with the preparation, execution and
perfection of this Agreement and the carrying out of any of the provisions of this
Agreement including, without limitation, protecting and preserving the secunty
interest granted hereby and enforcing by legal process or otherwise the remedies
provided herein, and agrees that all such costs and expenses shall be added to and
form part of the Obligations secured hereunder; and

(n)  covenants that it shall ensure that the representation and warranties set forth in
this Section 3 shall be true and correct in all material respects at all times while
the Charge is in force.

4. Dealing with Collateral

(a)  Dealing with Collateral by the Debtor. The Debtor shall not sell, lease or
otherwise dispose of any of the Collateral: (i) without the prior written consent of
the Secured Party; or (it) except as expressly permitted under the Charge; or (iit)
except 1n the ordinary course of ifs business and subject to the terins of the
Charge; and all proceeds of any such sale, lease or disposition shall form part of
the Collateral and shall continue to be subject to the security interest granted
hereby.

(b)  Notification of Account Debtor. The Secured Party may, at any time from and
after the date hereof, give notice of this Agreement and the security interest
granted hereby to any person liable to the Debtor (such notice shall not require
that payments be paid to the Secured Party) and further the Secured Party may, in
its sole, absolute and unfettered discretion, give nofice at any time after the
occurrence of any Event of Default which is continuing to such persons liable to
the Debtor to make all further payments to the Secured Party, and any payments
or other proceeds of Collateral received by the Debtor from persons liable to the
Debtor, whether before or after any notice is given by the Secured Party, shall be
held by the Debtor in trust for the Secured Party and paid over to the Secured
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Party on request provided an Event of Default shall have occurred and be
continuing. In addition to and notwithstanding the foregoing the Secured Party
shall have the rights referred to m the Charge.

() Purchase-Money Security Interests. The Debtor shall not, except as
specifically permitted by and subject to the terms of the Charge, or except n the
ordinary course of its business in connection with the purchase or lease of
Inventory or Equipment, be permitted to grant purchase money security interests.

(d)  Application of Funds. All money collected or received by the Secured Party in
respect of the Collateral may be applied on account of such parts of the
Obligations as the Secured Party in its sole discretion shall see fit, or may be held
unappropriated in a collateral account as ongoing security for the Obligations, or
in the discretion of the Secured Party may be released to the Debtor, all without
prejudice to the Secured Party’s rights against the Debtor.

5. Default and Remedies

(@)  Events of Default. The Debtor shall be in default under this Agreement upon the
occurtence of any Event of Default which is continuing, subject to all curative
rights of the Debtor under the Charge.

(b) Remedies. Upon the occurrence of any Event of Default that is continuing and at
any time thereafter, any or all of the Obligations shall, at the option of the Secured
Party, become immediately due and payable or be subject to immediate
performance, as the case may be, without further demand or notice, both of which
are expressly waived; the obligations, if any, of the Secured Party to make further
advances to the Debtor shall cease; any or all security granted hereby shall
immediately become enforceable at the option of the Secured Party, and the
Secured Party shall have the rights and remedies set out herein, all of which nights
and remedies shall be enforceable successively, concurrently and/or cumulatively
at the option of the Secured Party, subject to the provisions of the Charge relating
to any of such rights and remedies of the Secured Party:

6 the Secured Party may cease to make any further advances or
disbursements of money or other credit (including, without limitation,
letters of credit, letters of guarantee or indemmities) available to the
Debtor; further, the Secured Party shall not be under any obligation to
recommence advancing money or make available other credit until the
Secured Party shall have received such assurances as, in its sole, absolute
and unfettered discretion, it may require;

(1)  the Secured Party may appoint, by an instrument in writing delivered to
the Debtor, a Receiver of the Collateral, and remove any Receiver so
appoinfed and appoint another or others in his stead, or institute
proceedings in any court of competent jurisdiction for the appointment of
a Recetver, it being understood and agreed that:
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(A)  the Secured Party may appoint any Person as Receiver, including
an officer or employee of the Secured Party;

(B)  such appointment may be made at any time either before or after
the Secured Party has taken possession of the Collateral;

(C)  the Secured Party may from time to time fix the remuneration of
the Receiver and direct the payment thereof out of the Collateral;
and

(D)  the Receiver shall be deemed to be the agent of the Debtor for all
purposes and, for greater certainty, the Secured Party shall not be,
in any way, responsible for any actions, whether wilful, negligent
or otherwise, of any Receiver, and the Debtor hereby agrees to
indemnify and save harmless the Secured Party from and against
any and all claims, demands, actions, costs, damages, expenses or
payments which the Secured Party may hereafter suffer, incur or
be required to pay as a result of, in whole or in part, any action
taken by the Receiver or any failure of the Receiver to do any act
or thing;

(1)  the Secured Party may, in accordance with its rights under the Charge,
take possession of the Collateral and retain it for so long as the Secured
Party or a Receiver considers appropriate, receive any rents or profits from
the Collateral, and require the Debtor to assemble the Collateral and
deliver or make the Collateral available to the Secured Party at such place
or places as may be specified by the Secured Party;

(iv)  the Secured Party may require the Debtor, by notice in writing given by
the Secured Party to the Debtor, to disclose to the Secured Party the
location or locations of the Collateral and the Debtor agrees to make such
disclosure when so required by the Secured Party,

(v)  the Secured Party may carry on or concur in the carrying on of all or any
part of the business of the Debtor, in accordance with its rights under the
Charge;

(vi)  the Secured Party may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

(vi) the Secured Party may repair the Collateral, process the Collateral and
prepare the Collateral for sale, lease or other disposition, whether on the
premises of the Debtor or otherwise;

(vii1) the Secured Party may sell, lease or otherwise dispose of or realize upon
the Collateral at public auction, by public or private tender, by private sale
or otherwise, either for cash or upon credit, upon such other terms and
conditions as the Secured Party shall determine, and whether or not the
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Secured Party has taken possession of the Collateral, and without notice,
advertisement or other formality, all of which are hereby waived by the
Debtor; any such sale may be made with or without any special condition
as to price, reserve bid, title, evidence of title or other matter and from
time to time as the Secured Party in its sole, absolute and unfettered
discretion thinks fit, with power to vary or rescind any such sale or buy in
at any public sale and resell without being answerable for any loss; the
Secured Party may sell the Collateral for consideration, with or without
taking security for the payment of instalments and may make and deliver
to any purchaser thereof good and sufficient deeds, assurances and
conveyances of the Collateral and give receipts for the purchase money,
and any such sale shall be a perpetual bar, both at law and in equty,
against the Debtor and all those claiming an interest in Collateral by, from,
through or under the Debtor;

(ix) the Secured Party or the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on behalf of the Debtor or
otherwise;

(x)  the Secured Party may retain the Collateral or any part thereof by giving
notice thereof to the Debtor, it being agreed that to the extent permitted by
law such retention shall reduce the amount of the Obligations by an
amount equal to the fair market value, as reasonably determined by the
Secured Party, of the Collateral so retained;

(x1)  the Secured Party may borrow money on the security of the Collateral for
purposes of carrying on the business of the Debtor or for the maintenance,
preservation, protection or realization of the Collateral, which security
may rank either prior or subsequent in prionty to the security interest
granted by this Agreement;

(xit) the Secured Party may file such proofs of claim or other documents as
may be necessary or desirable to have its claim lodged in any bankmuptcy,
winding-up, liquidation, dissolution or other proceedings (voluntary or
otherwise) relating to the Debtor; and

(1) the Secured Party may take any other action, suit, remedy or proceeding
authorized or permitted by this Agreement, the PPSA or by law or equity.

(c)  Additional Provisions on Realization. The Debtor further agrees with the
Secured Party that:

6] for the purpose of Section 5 of this Agreement, a reference to the
“Secured Party” shall, where the context pennits, include any Receiver
appointed in accordance with Subdivision 5(b) hereof and the agents,
officers and employees of such Receiver;
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the Secured Party shall not be liable or responsible for any failure to seize,
collect, realize from, sell or obtain payment of the Collateral and shall not
be bound to institute proceedings or to take other steps for the purpose of
seizing, collecting, realizing or obtaining possession or payment of the
Collateral or for the purpose of preserving any rights of the Secured Party,
the Debtor or any other Person in respect of the Collateral;

the Secured Party may grant extensions of time, take, abstain from taking
and perfecting and give up securities, accept compositions, grant releases
and discharges, release any part of the Collateral and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the
Collateral and other secunties as the Secured Party may see fit without
prejudice to the Liability of the Debtor to the Secured Party or the Secured
Party’s rights hereunder;

to facilitate the realization of the Collateral, the Secured Party may, to the
exclusion of all others but subject to the prior rights of the space tenants of
the Property under their leases, including the Debtor, enter upon, occupy
and use all or any of the premises, buildings, plant and undertaking of or
occupied by the Debtor and use all or any of the Equipment and other
property of the Debtor for such time as the Secured Party shall require,
free of charge, and the Secured Party shall not be hable to the Debtor for
any neglect in so doing or in respect of any rent, charges, depreciation or
damages in connection with such actions;

the Secured Party may charge on its own behalf and pay to others all
reasonable amounts for expenses incurred and for services rendered in
connection with the taking, holding, operating, repairing, processing,
preparing for disposifion and disposing of the Collateral including, without
limitation, legal costs on a substantial indemnity cost basis, Receiver and
accounting fees and expenses, and in every such case the amounts so paid
together with all costs, charges and expenses incurred in connection
therewith shall be payable by the Debtor to the Secured Party and be
added to and form part of the Obligations hereby secured as of the date
incurred and shall bear inferest at the highest rate of interest charged by

the Secured Party at that time in respect of any part of the Obligations
until payment thereof;

the Secured Party may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may exist or be
threatened against the Collateral, and in every such case the amounts so
paid together with costs, charges and expenses incurred m connection
therewith shall be added to the Obligations hereby secured; and

any proceeds of realization of the Collateral may be applied by the
Secured Party to the payment of expenses in connection with the
preservation and realization of the Collateral as above described and any
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balance of such proceeds shall be applied by the Secured Party in the
manner provided for in the Charge.

6. General Provisions

(a)  Benefit of the Agreement. This Agreement shall be binding upon the successors
and the permitted assigns of the Debtor and shall benefit the successors and
assigns of the Secured Party.

{(b) No Waiver. No delay or failure by the Secured Party in the exercise of any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise
of any right hereunder preclude the other or further exercise thereof or the
exercise of any other nght.

(c)  Severability. If any obligation contained in this Agreement or the apphcation
thereof to any Person or circumstance is, to any extent, invalid or unenforceable,
the remainder of this Agreement and the application of such obligation to Persons
or circumstances other than those to whom/which it is held mvalid or
unenforceable, shall not be affected thereby and each obligation contained n this
Agreement shall be separately valid and enforceable to the fullest extent permitted
by law.

(d) Notices. All notices (each being a “Netice”) required or permitted to be given by
the Secured Party or the Debtor under this Agreement shall be in wnting and shall
be deemed given (a) upon personal delivery, (b) on the first Business Day after
receipted delivery to a courier service which guarantees next - Business Day
dehvery, or (c) on the third Business Day after mailing, by registered mail,
postage prepaid (unless there is a general interruption in Canadian postal service,
m which case all Notices shall be personally delivered or courtered), in any case
to the appropriate party at its address set forth below:

6] If to the Debtor:

200 Ronson Dnive, Suite 300
Toronto, Ontarto M9L 1RS
Attention: Mark Gross

(1)  Ifto the Secured Party:
c/o Largo Real Estate Advisors, Inc.
2420 North Forest Road

Getzville, New York 14068
Attention: Stephanie Vogel
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with a copy to each of:

AIG Investments
777 South Figueroa Street, 16th Floor
Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage
Lending
Fasken Martineau DuMoulin LLP

333 Bay Street, Suite 2400, Bay Adelaide Centre
Toronto, Ontario M5H 2T6
Attention: Mark Brennan

Each party may, from time to time, change its address for Notices by giving
Notice thereof, to the other parties in accordance with this Section.

(e) Modification and Assignment. This Agreement may not be amended or
modified in any respect except by written instrument signed by both parties. The
rights of the Secured Party under this Agreement may be assigned by the Secured
Party without the prior consent of, but upon notice to, the Debtor. The Debtor
may not assign its obligations under this Agreement, except in accordance with
the terms of, and concurrently with, an assignment of the Charge.

()  Additional Continuing Security. This Agreement and the security interest
granted hereby are in addition to and not in substitution for any other security now
or hereafter held by the Secured Party, and this Agreement is a continuing
agreement and security that shall remain in full force and effect until discharged
by the Secured Party.

(g) Headings. The division of this Agreement into sections and subsections and the
mnsertion of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement.

(h)  Gender. In this Agreement words importing the singular number shall include
the plural and vice-versa and words importing any gender shall include all
genders.

) Release. Upon payment of all monies secured by the Charge and registration of
the discharge/cessation of the Charge, this Agreement shall be deemed to be
released, provided further that the Secured Party shall provide to the Debtor,

forthwith upon request and at the cost of the Debtor, a release of this Agreement
and all related PPSA financing statements.

G Governing Law. This Agreement shall be governed by and construed in
accordance with the laws in effect within the Province of Ontario and, by
execution and delivery of this Agreement, the Debtor accepts for itself and in
respect of its property, generally, and unconditionally, the non-exclusive
junisdiction of the courts having jurisdiction in the said province. The Debtor
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hereby waives, and agrees not to assert, by way of motion, as a defence or
otherwise, in any action or proceeding, any claim that it is not personally subject
to the junisdiction of the said courts of the Province of Ontano located in the City
of Toronto, that the action or proceeding is brought in an inconvenient forum, that
the venue of the action or proceeding is improper or that this Agreement or the
subject-matter hereof may not be enforced in such courts. Nothing herein shall
limit the night of any party to serve process in any manner permnitted by law or to
commence a legal proceeding or otherwise proceed against any other party in any
other junsdiction.

(k) Executed Copy. The Debtor acknowledges receipt of a fully executed copy of
this Agreement.

o Non-Merger. The Secured Party’s rights hereunder shall in no way merge with
or be affected by any proceeding that the Secured Party may initiate pursuant to
the Charge and/or the Secunty. The rights, remedies and securnty given to the
Secured Party hereunder are cumulative and not in substitution for any rights,
remedies or security to which the Secured Party may be entitled, either under the
Charge or under the Security or at law. The Secured Party shall not be required to
take any proceedings pursuant to the Charge or pursuant to the Security before
mtiating proceedings pursuant to this Agreement. Conversely, no proceedings
hereunder shall affect the rights of the Secured Party pursuant to the Charge
and/or the Security, and the Secured Party shall not be required to take any
proceedings pursuant to this Agreement before initiating proceedings pursuant to
the Charge and/or the Security.

(m) Joint and Several Liability. In the event that the term “Debtor” includes more
than one Person, then they shall be jointly and severally liable to the Secured
Party for all of the Debtor’s obligations hereunder.

(n)  Inconsistency. In the event of inconsistency between the provisions of the
Charge and the provisions of this Agreement, the provisions of the Charge shall
prevail.

[Remainder of page intentionally left blank]
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2009 LONG LAKE HOLDINGS INC.

w 7

President - Mark Gross

I have the authority to bind the Corporation.

276568.00011/92539597.1 - General Security Agreement-2009 Long Lake Road, Sudbury
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SCHEDULE “A” TO GENERAL SECURITY AGREEMENT

DESCRIPTION OF LANDS
Municipal Address: 2009 Long Lake Road, Sudbury, Ontano
Legal Descniption: FIRSTLY: Parcel 8259, Section SES; Part of Lot 6, Concession 1

McKim except LT52588, LT53059, LT109847, Part 7 on Plan 53R-
4520 and Part 4 on Plan 53R-13501; subject to LT25019; Greater
Sudbury

being the whole of PIN 73595-0102(LT)

SECONDLY: Parcel 39445, Section SES; Part of Lot 6, Concession 1
McKim, designated as Parts 3 to 7 and 12 to 15 on Plan 53R-5036;
Part of Lot 6, Concession 1 McKim, designated as Part S on Plan 53R-
13501; subject to Parts 2 and 3 on Plan 53R-13501 as in LT717184;
subject to LT25019, LT735739; Greater Sudbury

being the whole of PIN 73595-0174(LT)

THIRDLY': Parcel 39000, Section SES; designated as Part of Lot 6,
Concession 1 McKim, designated as Parts 9 to 11 on Plan 53R-5036;
together with a right-of-way over Parts 1 and 2 on Plan 53R-5036;
subject to LT25019; Greater Sudbury

being the whole of PIN 73595-0333(LT)
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