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GENERAL ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT made as of the S day of January, 2016,
BETWEEN:

CARRIAGE GATE GROUP INC.

(the “Assignor™)

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 “Assignee”)

WHEREAS the Assignee agreed to loan to the Assignor 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 immediately prior to the registration of this Assignment (such
charge/mortgage as it may be amended, modified, renewed, replaced, extended, supplemented
and/or restated from time to time, the “Charge”), the Assignor did, among other things,
mortgage and charge, in favour of the Assignee, all of the Assignor’s right, title and mnterest in
and to the lands munmicipally and legally described in Schedule “A” attached hereto (the
“Lands”) including, without linitation, the buildings and improvements situate on the Lands, as
security for the Assignor’s obligations pursuant to the Loan;

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged by the Assignor, the Assignor hereby agrees as follows:

1. Recitals
The Assignor confirms the validity and truth of the recitals set out above.

2. Assignment

As security for the obligations of the Assignor pursuant to the Charge and the Loan, the
Assignor hereby assigns, transfers and sets over unto the Assignee and 1ts successors and
assigns, all of its right, title and interest in and to the following:
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(a)  all present and future Gross Receipts, issues, profits and other moneys (including,
without limitation, “accounts” as defined in the Personal Property Security Act
(Ontario), as amended, insurance proceeds, arbitration awards and proceeds from
guarantees) reserved or payable under the Leases, as defined below (the “Rents”);
and

(b)  all present and future leases, agreements to lease, licences and other agreements in
respect of each and every present and future tenancy, right of use, night of
occupation and licence granted by the Assignor in respect of the whole or any
portion of the Charged Premises, as amended, extended, renewed and/or replaced
(together, the “Leases”), and the full benefit and advantage of the Leases and of
the covenants, conditions, provisions, stipulations and agreements contained in
the Leases to be observed and performed (including, without limitation, present
and future guarantees and indemnities and all security held, from time to time,
respect of tenants’ obligations pursuant to Leases).

The within assignment and grant shall include all of the Assignor’s right to demand, sue
for, collect and receive all Rents and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor’s nights under a Lease consequent on any default
by the Tenant or other parties thereunder, whether such rights arise under the Lease or
statute, at law, in equity or otherwise including, without limitation, the Assignor’s right to
distram. The within assignment and grant shall also include all income earned from the
Charged Premuses.

All of the Rents, Leases, benefits, rights, income, property and assets assigned,
transferred and set over by the Assignor pursuant to Section 2 shall herein collectively be
called (the “Assigned Property”). ‘

It 1s expressly understood and agreed that if any Lease is not assignable to the Assignee
(because the same is not assignable without the consent of any other party or parties
thereto and such consent has not been obtained as of the date hereof or because the
remedies for the enforcement of the Lease would not, as a matter of law, pass to the
Assignee as an incidence of the transfers and assignments made pursuant to this
Assignment), then the Assignor’s interest in such Lease shall be held in trust for the
Assignee by the Assignor and the said interest and all benefits derived under such Lease
shall be for the account of the Assignee. Subject to the terms of this Assignment and in
particular Section 5 hereof, in order that the full value of the interest in every Lease
assigned to the Assignee pursuant to this Assignment may be realized for the benefit of
the Assignee, the Assignor shall, at the risk and expense and under the direction of the
Assignee, in the name of the Assignor, take all such action and do or cause to be done all
such things as are desirable in order that the obligations of the Assignor under such Lease
may be performed in such manner that the interest in such Lease shall be preserved and
shall enure to the benefit of the Assignee in the collection of any monies due and payable
and to become due and payable shall be facilitated. Subject to Section 5 hereof, the
Assignor shall promptly pay over to the Assignee all monies collected by or paid to the
Assignor in respect of the interest in every such Lease, claim or demand.
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3. Security Becoming Enforceable and Remedies

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Charge), and subject to all provisions of the Charge relating thereto including, without
limitation, all notice requirements and curative provisions, the security hereunder shall
become enforceable. The Assignee’s remedies in such event shall include, without
limitation, at any time and from time to time, one or more of the following (all of which
remedies shall be cumulative, not exclusive and enforceable alternatively, successively or
concurrently, without notice to or consent from the Assignor, except as otherwise
expressly provided herein or under law):

(a)  all of the remedies available under statute, at law, in equity or otherwise; and

(b)  all of the remedies expressly set out in the Charge and/or in all other security now
or hereafter held by the Assignee in respect of the Loan (the “Additional
Security”), which Additional Security shall include this Assignment.

4. Present Assignment

Although it is the intention of the parties that this Assignment shall be a present
assignment, effective immediately upon execution, it is expressly understood that, until
the occurrence of an Event of Default that is continuing pursuant to the Charge and the
Assignee shall have exercised any of the rights and powers hereby conferred upon it,
subject to the provisions of this Assignment, the Assignor shall be entitled to deal with
the Leases in the ordinary course of its business and to collect the Rents for its own use
and benefit.

5. Enforcement of Assignment

Subject to the provisions of Section 4 hereof, the Assignor hereby nominates, constitutes
and appoints the Assignee to be the true and lawful attormey of the Assignor, for and in
the name of the Assignor, but for the use and benefit of the Assignee, to demand, sue for,
collect and receive all Rents and to enforce performance and observance of all Lease
obligations, and for the purposes aforesaid, or any of them, the Assignor hereby

authorizes the Assignee and its employees and agents, in the Assignee’s sole and absolute
discretion:

(a) to enter upon the Charged Premises (either personally or by its receiver or
receiver-manager) and to collect, m the name of the Assignor or the Assignee, the
Rents accrued but unpaid and 1n arrears, as well as the Rents thereafter accruing
and becoming payable when due; and to this end, the Assignor further agrees that
the Assignor shall facilitate in all reasonable ways the Assignee’s collection of the
Rents and shall, upon request by the Assignee, execute a written notice addressed
to all relevant parties directing that all Rents be paid to the Assignee;

(b)  to institute such actions (at law and/or in equity) and take such proceedings (by
distress and/or otherwise) as the Assignee shall, from time to time, deem fit and
proper, and for the purposes aforesaid, or any of them, to make, sign and execute
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any and all warrants of distress and other documents and struments in the name
of the Assignor, as the Assignee shall deem fit and proper; the cost of all distraints
and other expenses shall be paid in cash by the Assignor or, in the Assignee’s sole
and absolute discretion, be added to the principal sum secured by the Charge and
bear interest at the rate as set out in the Charge; and

(c)  in the name and for the account of the Assignor, to perform and observe any of
the Assignor’s obligations pursuant to the Leases (without being obligated to do
s0) and, without limiting the generality of the foregoing, any amount paid by the
Assignee in respect thereof as well as any other expense incurred by the Assignee
in connection with the Charged Premises shall be payable upon demand and shall
bear interest at the same rate as set out in the Charge and this power of attorney
shall be irrevocable so long as any funds remain owing to the Assignee pursuant
to the Charge.

6. Accounting by Assisnee

The Assignee shall, after payment of all proper charges and expenses, mcluding
reasonable compensation to any managing agent as the Assignee shall select and employ,
and after the accumulation of a reserve to meet taxes, assessments, water rates, fire and
liability insurance all in requisite amounts, credit the net amount of income received by
the Assignee from the Charged Premises by virtue of this Assignment against any
amounts due and owing to the Assignee by the Assignor pursuant to the Charge, and the
application of such net amount of income shall be determmed by the Assignee, acting
reasonably. The Assignee shall not be accountable for more moneys than it actually
receives from the Charged Premises.

7. Representations and Warranties

The Assignor hereby represents and warrants fo the Assignee that:

(a)  each existing Lease 1s a valid and subsisting Lease or agreement, constituting the
entire and only agreement between the Assignor and the other parties thereto
pertaimng to the premises demised thereunder and subject-matter thereof;,

(b)  except as disclosed in writing to the Assignee prior to the date of this Assignment,
the Tenants, or their valid successors or permitted assigns, are occupying the
leased premises described in each Lease (to the extent applicable) and paying the
full Rents stipulated therein;

(c)  no notice has been received from any Tenant indicating an intention to assign or
sublet or indicating an intention to surrender the term or otherwise part with
possession of the premises demised to it, other than as previously disclosed, in
writing, to the Assignee by the Assignor;

(d)  except as previously disclosed, in writing, to the Assignee by the Assignor, no

notice has been received by the Assignor from any Tenant alleging default by the
Assignor in the performance of its obligations, as Landlord, pursuant to any
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Lease, which notice has not been complied with by the Assignor to such tenant’s
satisfaction;

(e)  copies of all of the Leases have been delivered to the Assignee and such copies
are true and complete copies thereof;

® the Assignor has not executed any prior and subsisting assignment or pledge of
the Rents, nor any prior and subsisting assignment or pledge of the Assignor’s
interest in any of the Leases, except to the Assignee herein;

(g) to the best of the Assignor’s knowledge, information and belief, after diligent
inquiry, there are no outstanding material disputes pursuant to any of the Leases,
except as previously disclosed, in writing, to the Assignee by the Assignor, and
the Assignor is not aware of any material default by any of the parties pursuant to
the Leases;

(h)  the Assignor has all necessary power and authority to assign the Leases and Rents
in the manner provided herein; and

@ all rents and other charges due and payable under all existing Leases have been
paid, as requred pursuant to the terms of the Leases, and except as expressly
provided in the Leases and/or previously disclosed to the Assignee, no such Rents
or other charges have been prepaid more than one (1) month in advance.

8. Covenants
The Assignor hereby covenants and agrees as follows:

(a) 1t shall not execute any assignment or pledge of the Rents, nor any assignment or
pledge of the Assignor’s interest, as Landlord, in any of the Leases, except as
expressly permitted pursuant to the Charge;

(b) it shall cause, subject to all relevant notice and rectification periods, the
representations and warranties contained in Subsections 7(a), (e), (f) and (h)
hereof to be true and correct throughout the term of the Charge;

(c)  unless the Assignee has issued its prior written consent thereto (which may be
withheld in the Assignee’s sole, absolute and unfettered discretion), to refrain
from collecting rent from any Tenant for more than one (1) month in advance;

(d) 1t shall, forthwith following receipt, provide the Assignee with copies of all
nofices of default issued by either the Assignor or the Tenants pursuant to the
Leases;

(e) it shall canse any Tenant pursuant to a Lease, upon request, to subordinate its
interest under such Lease in favour of the Charge and all agreements/security
issued in connection therewith and, if requested, to attorn to the Assignee,
provided if such Lease does not require the Tenant thereunder to so subordinate
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and/or attorn, the Assignor shall use reasonable commercial efforts to cause such
Tenant to subordinate and attorn;

€3] unless the Assignee has issued its prior written consent thereto, to refrain from
terminating and/or accepting the surrender/assigmnent of any Lease for leased
premises in excess of 10,000 square feet of net leaseable area (a “Major Lease™);
and

(g)  unless the Assignee has issued its prior written consent thereto, to refrain from
entering into or materially amending any Lease:

) other than a Safe Harbour Lease (provided no Event of Default has
occurred and is continuing); and/or

(1)  with a Tenant that is an affiliate, associate or subsidiary of the Assignor
(as defined in the Canada Business Corporations Act).

The Assignor covenants to deliver a copy of each Safe Harbour Lease to the Assignee
within 10 days following execution thereof, together with the Assignor’s certification that
the Safe Harbour Lease requirements were satisfied.

The Assignor covenants to deliver to the Assignee, within 45 days following the
Assignor’s fiscal year and upon request thereafter, copies of all proposed Leases, Lease
amendments and comrespondence regarding termination/surrender/ assignment, together
with a rent roll (with the name of the Tenants, the area rented to each Tenant, the term of
the Lease and the Rent payable by Tenants (basic rent and additional rent) and details of
all monetary defaults) and operating statements for the Charged Premises in respect of
the then current year to date and the immediately preceding year. The Assignee shall
provide its response to any request for consent pursuant to this Section 8 within a
reasonable period.

9. Liability of Assionee and Indemni

(a)  Nothing herein contained, nor the acceptance hereof by the Assignee, shall cause
the Assignee to be responsible for the collection of Rents or other moneys payable
pursuant to the Leases, nor for the performance of the Landlord’s or other parties’
obligations thereunder, nor for the enforcement of the Landlord’s or other parties’
rights thereunder;

(b)  an enfry by the Assignee upon the Charged Premises pursuant to the terms of this
Assignment shall not cause the Assignee to be constituted a “mortgagee in
possession”, except as the Assignee shall expressly declare or as otherwise
provided under law; and

(c)  the Assignor hereby agrees to indenmify and save harmless the Assignee from
and against all demands, claims, actions, suits, judgments, penalt:es losses
damages, costs, expenses, obligations and habﬂmes howsoever arising, in
connection with the subject-matter of this Assigmment, save and except as
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otherwise expressly set out herein and save and except as caused by the gross
negligence of the Assignee; this indemnity shall survive the reassignment of this

Assignment, satisfaction and discharge of the Charge and the Additional Security
and the full payment and discharge of the Loan.

10. Further Assurances

The Assignor covenants to do all further acts, execute all further documentation and
provide all further assurances as shall be requested by the Assignee, acting reasonably, to
carry out the purpose and intent of this Assignment, without receiving additional
consideration therefor.

11. No Merger

The Assignee’s rights hereunder shall in no way merge with or be affected by any
proceeding that the Assignee may initiate pursuant to the Charge and/or the Additional
Security. The rights, remedies and security given to the Assignee hereunder are
cumulative and not in substitution for any rights, remedies or security to which the
Assignee may be entitled, either under the Charge or under the Additional Security or at
law. The Assignee shall not be required to take any proceedings pursuant to the Charge or
pursuant fo the Additional Secunty before imitiating proceedings pursuant to this
Assignment. Conversely, no proceedings hereunder shall affect the rights of the Assignee
pursuant to the Charge and/or the Additional Security, and the Assignee shall not be
required to take any proceedings pursuant fo this Assignment before initiating
proceedings pursuant to the Charge and/or the Additional Secunty.

12. Release

Upon payment of all moneys secured by the Charge and upon registration of
discharge/cessation of the Charge, this Assignment shall be and be deemed to be
automatically released, reassigned and discharged, and the Assignee shall provide to the
Assignor, forthwith upon request and at the cost of the Assignor, a reassignment of this
Assignment, 1n registrable form.

13. Definitions

(&  Unless otherwise defined herein or the context otherwise requires, all capitalized
terms used herein which are defined in the Charge shall have the meaning
ascribed thereto in the Charge (and such capitalized terms, to the extent
applicable, shall be deemed to be incorporated by reference herein);

(b)  the term “Gross Receipts” means the aggregate of all revenues from or in respect
of the Charged Premises from all sources including, without limitation, basic
Rents, additional Rents, percentage Rents, insurance indemnities applicable to
Rents, recoveries for taxes, utilihes and operating costs, parking revenues,
insurance and expropriation proceeds, all Lease terminating payments and the
proceeds from the sale, leasing, encumbrancing and/or other disposition of the
Charged Premises;
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(¢) the term “Landlord” means the Assignor and its successors and assigns, m
its/their capacity as landlord pursuant to the Leases;

(d)  the term “Safe Harbour Lease” means a lease: (1) in a standard form approved,
i writing, by the Assignee, with only such changes as are necessitated by the
relevant business terms and such other non-material changes as are commercially
reasonable; (i1) with a third party tenant unaffiliated and at arm’s-length with the
Assignor and all related parties pursuant to the Loan, which tenant shall be
creditworthy and reputable; (iii) which applies to not more than 10,000 square
feet of net leaseable area; (iv) with an initial term of not less than 5 years or,
together with all renewal options, not exceeding 15 years in the aggregate; (v)
with minimum basic rent equal to the greater of the then current market rents and
the monthly rents paid by the tenant occupying the space at the time of the initial
advance under the Charge, and with tenant improvement allowances and other
lease concessions that conform with current market conditions as determined by
the Assignee, acting reasonably; (vi) which does not contain an expansion opfion
which, if exercised, would cause the leased premises to exceed 10,000 square feet
of net leaseable area; (vii) which 1s automatically subordinated to the Charge and
all related registered security and provide for the Tepant’s attornment to the
Lender and its successors and assigns; (viii) which does not contain a requirement
for a non-disturbance agreement, attornment agreement or other document which
could materially adversely affect the Assignee’s rights pursuant to its Security;
(ix) which does not contain any option to purchase, right of first refusal to
purchase or termination right (other than in the event of matenal casualty or
condemnation); (x) which does not contain any material restrictions on the
Landlord’s night to lease the balance of the Lands, except reasonable and
customary tenant exclusions for retail properties of similar size; (x1) which does
not contain any Landlord obligation which 1s extraordinary, not customary and
unduly burdensome, including an obligation on a landlord not affiliated with the
Assignor that such landlord would have difficulty performung; (xii) which does
not grant the Tenant any right/option to acquire the Lands or any interest therein
or otherwise contain terms that would likely materially impair the Assignee’s
security; (xii) which does not provide for the Landlord’s payment of tenant
improvement allowances, leasing commissions or other similar obligations at any
fime other than the Lease commencement; and (xiv) which is otherwise
commercially reasonable and contains terms which are comparable to then -
existing local market terms; and

(e)  the term “Temants” or “Tenant” means and includes: (i) the person, firm or
corporation which 1s a tenant or lessee pursuant to a Lease; and (ii) any person,
firm or corporation which has guaranteed (whether as a primary debtor, surety or
otherwise) the performance and observance of a Tenant’s covenants and other
obligations pursuant to a Lease.

276968.00011/92537655.1



696

14. Section Headings

The division of this Assignment into Sections, Subsections, Paragraphs and
Subparagraphs and the inclusion of headings in this Assignment are for convenience of
reference only and shall not affect the construction or interpretation of this Assignment.

15. Successors and Assigns

The Assignor may only assign its rights and obligations hereunder in conjunction with a
permitted assignment pursuant fo the Charge. This Assignment shall be binding upon the
successors and permitted assigns of the Assignor and shall enure to the benefit of the
successors and assigns of the Assignee.

16. Notice

All notices (each being a “Notice™) required or permitted to be given by the Assignee or
the Assignor under this Assignment 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:

(a)  Ifto the Assignor:

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

(b)  Iftothe Assignee:

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

Getzville, New York 14068
Attention: Stephanie Vogel

with a copy to each of:

AIG Investments

777 South Figueroa Street, 16% Floor

Los Angeles, California 90017-5800

Attention:  Vice President, Servicing-Commercial Mortgage Lending

Fasken Martmeau DuMoulin LLP

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

Attention: Mark Brennan
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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.

17. Governing Law

This Assignment 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 Assignment,
the Assignor accepts for itself, this Assignment and its property, generally, and
unconditionally, the non-exclusive jurisdiction of the courts having jurisdiction in such
province. The Assignor hereby waives, and agrees not fo assert, by way of motion, as a
defense 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 in an inconvenient forum, that the
venue of the action or proceeding is improper or that this Assignment 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 commnence legal
proceedings or otherwise proceed against any other party in any other jurisdiction.

18. Severability

If any obligation contained in this Assigmment or the application thereof to any Person or
circumstance 1s, to any extent, mvalid or unenforceable, the remainder of this Assignment
and the application of such obligation to Persons or circumstances other than those to
whom/which 1t is held invalid or unenforceable, shall not be affected thereby and each
obligation contained in this Assignment shall be separately valid and enforceable to the
fullest extent permitted by law.

19. Direction to Tenants

This Assignment shall constitute an irrevocable direction and authorization of the
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall
otherwise direct, in writing, without proof in wrnting to the contrary. Without limiting the
generality of the foregoing, the Tenants are hereby irrevocably authorized and directed to
rely upon and comply with, and to be fully protected in so doing, any Notice from the
Assignee for the payment to the Assignee of any Rents or for the performance of any
other obligation of the Tenants under the Leases and the Tenants shall not be required to
mnquire as to whether this Assignment and/or the Charge shall have become enforceable.

20. No Waiver

No delay or failure by the Assignee in the exercise of any right hereunder shall operate as
a waiver thereof, not shall any single or partial exercise of any right hereunder preclude
the other or further exercise thereof or the exercise of any other right by the Assignee.

21. Interpretation

In this Assigniment, words importing the singular number shall include the plural and vice
versa and words importing any gender shall include all genders.
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22. Inconsistency

In the event of inconsistency between the provisions of the Charge and the provisions of
this Assignment, the provisions of the Charge shall prevail.

23. Incorporation by Reference

All provisions of the Charge concemning the Leases shall be deemed fo be incorporated m
this Assignment, with full force and effect.

24.  Joint and Several
In the event that the term “Assignor” includes more than one Person, then they shall be
jomntly and severally liable to the Assignee for all of the Assignor’s obligations

hereunder.

[Remainder of page intentionally left blank]
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The Assignor has executed this Assignment as of the date first set out above.

CARRIAGE GATE GROUBRIXNC.

Per:

President - Mark Gross

I have the authornity to bind the Corporation.

276968.00011/92537655.1 - General Assignment of Leases and Rents-35 Upper Centenmial Packway, Hamilton
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SCHEDULE “A” TO GENERAL ASSIGNMENT OF LEASES AND RENTS

DESCRIPTION OF LANDS

Municipal Address: 35 Upper Centennial Parkway, Hamilton, Ontario

Legal Description: ~ 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 mclusive, 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 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 2 on Plan 62R-18917 i 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 m 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 Paits 9, 11, 12 and 13 on Plan 62R-18917
as in WE749696; City of Hanulton

being the whole of PIN 17088-0762(LT)
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GENERAL ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT made as of the @ day of January, 2016,
BETWEEN:

65 LARCH HOLDINGS INC.

(the “Assignor™)

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 “Assignee™)

WHEREAS the Assignee agreed to loan to the Assignor 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 immediately prior to the registration of this Assignment (such
charge/mortgage as it may be amended, modified, renewed, replaced, extended, supplemented
and/or restated from fime to time, the “Charge”), the Assignor did, among other things,
mortgage and charge, in favour of the Assignee, all of the Assignor’s right, title and interest in
and to the lands mumicipally and legally described in Schedule “A” attached hereto (the
“Lands™) including, without limitation, the buildings and improvements situate on the Lands, as
security for the Assignor’s obligations pursuant to the Loan;

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged by the Assignor, the Assignor hereby agrees as follows:

1. Recitals
The Assignor confirms the validity and truth of the recitals set out above.

2. Assignment

As security for the obhigations of the Assignor pursuant to the Charge and the Loan, the
Assignor hereby assigns, transfers and sets over unto the Assignee and its successors and
assigns, all of its right, title and interest in and to the following:

276968.00011/92540196.1



702

-2

(a)  all present and future Gross Receipts, issues, profits and other moneys (including,
without limitation, “accounts” as defined in the Personal Property Security Act
(Ontario), as amended, insurance proceeds, arbitration awards and proceeds from
guarantees) reserved or payable under the Leases, as defined below (the “Rents”);
and

(b)  all present and future leases, agreements to lease, licences and other agreements in
respect of each and every present and future tenancy, right of use, nght of
occupation and licence granted by the Assignor in respect of the whole or any
portion of the Charged Premises, as amended, extended, renewed and/or replaced
(together, the “Leases”), and the full benefit and advantage of the Leases and of
the covenants, conditions, provisions, stipulations and agreements contained in
the Leases to be observed and performed (including, without limitation, present
and future guarantees and indemnities and all security held, from time to time, in
respect of tenants’ obligations pursuant to Leases).

The within assignment and grant shall include all of the Assignor’s right to demand, sue
for, collect and receive all Rents and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor’s rights under a Lease consequent on any default
by the Tenant or other parties thereunder, whether such nights arise under the Lease or
statute, at law, in equity or otherwise including, without limitation, the Assignor’s right to
distrain. The within assignment and grant shall also include all income earned from the
Charged Premises.

All of the Rents, Leases, benefits, rights, income, property and assets assigned,
transferred and set over by the Assignor pursuant to Section 2 shall herein collectively be
called (the “Assigned Property”).

1t 1s expressly understood and agreed that if any Lease is not assignable to the Assignee
{because the same 1s not assignable without the consent of any other party or parties
thereto and such consent has not been obtained as of the date hereof or because the
remedies for the enforcement of the Lease would not, as a matter of law, pass to the
Assignee as an incidence of the transfers and assignments made pursuant to this
Assignment), then the Assignor’s interest in such Lease shall be held in trust for the
Assignee by the Assignor and the said interest and all benefits derived under such Lease
shall be for the account of the Assignee. Subject to the terms of this Assignment and in
particular Section 5 hereof, in order that the full value of the interest in every Lease
assigned to the Assignee pursuant to this Assignment may be realized for the benefit of
the Assignee, the Assignor shall, at the risk and expense and under the direction of the
Assignee, in the name of the Assignor, take all such action and do or cause to be done all
such things as are desirable in order that the obligations of the Assignor under such Lease
may be performed in such manner that the interest in such Lease shall be preserved and
shall enure to the benefit of the Assignee in the collection of any monies due and payable
and to become due and payable shall be facilitated. Subject to Section 5 hereof, the
Assignor shall promptly pay over to the Assignee all monies collected by or paid to the
Assignor in respect of the interest in every such Lease, claim or demand.
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3. Security Becoming Enforceable and Remedies

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Charge), and subject to all provisions of the Charge relating thereto including, without
limitation, all notice requirements and curative provisions, the security hereunder shall
become enforceable. The Assignee’s remedies in such event shall include, without
limitation, at any time and from time fo time, one or more of the following (all of which
remedies shall be cumulative, not exclusive and enforceable alternatively, successively or
concurrently, without notice to or consent from the Assignor, except as otherwise
expressly provided herein or under law):

(a)  all of the remedies available under statute, at law, in equaty or otherwise; and

(b)  all of the remedies expressly set out in the Charge and/or in all other security now
or hereafter held by the Assignee in respect of the Loan (the “Additional
Security”), which Additional Security shall include this Assignment.

4. Present Assignment

Although it is the intention of the parties that this Assignment shall be a present
assignment, effective immediately upon execution, it is expressly understood that, until
the occurrence of an Event of Default that 1s continuing pursuant to the Charge and the
Assignee shall have exercised any of the nghts and powers hereby conferred upon it,
subject to the provisions of this Assignment, the Assigpor shall be entitled to deal with
the Leases in the ordinary course of its business and to collect the Rents for its own use
and benefit.

S. Enforcement of Assignment

Subject to the provisions of Section 4 hereof, the Assignor hereby nominates, constitutes
and appoints the Assignee to be the true and lawful attorney of the Assignor, for and in
the name of the Assignor, but for the use and benefit of the Assignee, to demand, sue for,
collect and receive all Rents and to enforce performance and observance of all Lease
obligations, and for the purposes aforesaid, or any of them, the Assignor hereby

authorizes the Assignee and its employees and agents, in the Assignee’s sole and absolute
discretion:

(a)  to enter upon the Charged Premmses (either personally or by its receiver or
recerver-manager) and to collect, in the name of the Assignor or the Assignee, the
Rents accrued but unpaid and in arrears, as well as the Rents thereafter accruing
and becoming payable when due; and to this end, the Assignor further agrees that
the Assignor shall facilitate in all reasonable ways the Assignee’s collection of the
Rents and shall, upon request by the Assignee, execute a written notice addressed
to all relevant parties directing that all Rents be paid to the Assignee;

(b)  to institute such actions (at law and/or in equity) and take such proceedings (by
distress and/or otherwise) as the Assignee shall, from time to time, deem fit and
proper, and for the purposes aforesaid, or any of them, to make, sign and execute
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any and all warrants of distress and other documents and instruments in the name
of the Assignor, as the Assignee shall deem fit and proper; the cost of all distraints
and other expenses shall be paid in cash by the Assignor or, in the Assignee’s sole
and absolute discretion, be added to the principal sum secured by the Charge and
bear interest at the rate as set out in the Charge; and

()  in the name and for the account of the Assignor, to perform and observe any of
the Assignor’s obligations pursuant to the Leases (without being obligated to do
so) and, without limiting the generality of the foregoing, any amount paid by the
Assignee in respect thereof as well as any other expense incurred by the Assignee
in connection with the Charged Premises shall be payable upon demand and shall
bear interest at the same rate as set out in the Charge and this power of attorney

shall be irrevocable so long as any funds remain owing to the Assignee pursuant
to the Charge.

6. Accounting by Assignee

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any managing agent as the Assignee shall select and employ,
and after the accumulation of a reserve to meet taxes, assessments, water rates, fire and
hability insurance all in requisite amounts, credit the net amount of income received by
the Assignee from the Charged Premises by virtue of this Assignment against any
amounts due and owing to the Assignee by the Assignor pursuant to the Charge, and the
application of such net amount of income shall be determined by the Assignee, acting
reasonably. The Assignee shall not be accountable for more moneys than it actually
receives from the Charged Premises.

7. Representations and Warranties

The Assignor hereby represents and warrants to the Assignee that:

(a)  each existing Lease is a valid and subsisting Lease or agreement, constituting the
entire and only agreement between the Assignor and the other parties thereto
pertaining to the premises dernised thereunder and subject-matter thereof;

(b)  except as disclosed i writing to the Assignee prior to the date of this Assignment,
the Tenants, or their valid successors or permitted assigns, are occupying the
leased premuises described in each Lease (to the extent applicable) and paying the
full Rents stipulated therein;

(c)  no notice has been received from any Tenant indicating an intention to assign or
sublet or indicating an intention to surrender the term or otherwise part with
possession of the premises demised to it, other than as previously disclosed, in
writing, to the Assignee by the Assignor;

(d)  except as previously disclosed, in writing, to the Assignee by the Assignor, no

notice has been received by the Assignor from any Tenant alleging default by the
Assignor n the performance of its obligations, as Landlord, pursuant to any
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Lease, which notice has not been complied with by the Assignor to such tenant’s
satisfaction;

(e)  copies of all of the Leases have been delivered to the Assignee and such copies
are true and complete copies thereof;

® the Assignor has not executed any prior and subsisting assignment or pledge of
the Rents, nor any prior and subsisting assignment or pledge of the Assignor’s
interest in any of the Leases, except to the Assignee herein;

(g)  to the best of the Assignor’s knowledge, information and belief, after diligent
inquiry, there are no outstanding material disputes pursuant to any of the Leases,
except as previously disclosed, in writing, to the Assignee by the Assignor, and
the Assignor is not aware of any material default by any of the parties pursuant to
the Leases;

(h)y  the Assignor has all necessary power and authority to assign the Leases and Rents
in the manner provided herein; and

® all rents and other charges due and payable under all existing Leases have been
paid, as required pursuant to the terms of the Leases, and except as expressly
provided in the Leases and/or previously disclosed to the Assignee, no such Rents
or other charges have been prepaid more than one (1) month in advance.

8. Covenants
The Assignor hereby covenants and agrees as follows:

(a) it shall not execute any assignment or pledge of the Rents, nor any assignment or
pledge of the Assignor’s interest, as Landlord, in any of the Leases, except as
expressly permitted pursuant to the Charge;

(b) it shall cause, subject to all relevant notice and rectification periods, the
representations and warranties contained in Subsections 7(a), (e), (f) and (h)
hereof to be true and correct throughout the term of the Charge;

(c)  unless the Assignee has issued its prior written consent thereto (which may be
withheld in the Assignee’s sole, absolute and unfettered discretion), to refrain
from collecting rent from any Tenant for more than one (1) month in advance;

(d) it shall, forthwith following receipt, provide the Assignee with copies of all
notices of default issued by either the Assignor or the Tenants pursuant to the
Leases;

(e) it shall cause any Tenant pursuant to a Lease, upon request, to subordinate its
interest under such Lease in favour of the Charge and all agreements/security
issued in comnection therewith and, if requested, fo attorn to the Assignee,
provided if such Lease does not require the Tenant thereunder to so subordinate
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and/or attorn, the Assignor shall use reasonable commercial efforts to cause such
Tenant to subordinate and attorn;

® unless the Assignee has issued its prior written consent thereto, to refrain from
terminating and/or accepting the surrender/assignment of any Lease for leased
premises in excess of 10,000 square feet of net leaseable area (a “Major Lease”);
and

(g)  unless the Assignee has issued its prior written consent thereto, to refrain from
entering into or matenally amending any Lease:

@) other than a Safe Harbour Lease (provided no Event of Default has
occurred and is continuing); and/or

(i1)  with a Tenant that is an affiliate, associate or subsidiary of the Assignor
(as defined in the Canada Business Corporations Act).

The Assignor covenants to deliver a copy of each Safe Harbour Lease to the Assignee
within 10 days following execution thereof, together with the Assignor’s certification that
the Safe Harbour Lease requirements were satisfied.

The Assignor covenants to deliver to the Assignee, within 45 days following the
Assignor’s fiscal year and upon request thereafier, copies of all proposed Leases, Lease
amendments and cormrespondence regarding termunation/surrender/ assignment, together
with a rent roll (with the name of the Tenants, the area rented to each Tenant, the term of
the Lease and the Rent payable by Tenants (basic rent and additional rent) and details of
all monetary defaults) and operating statements for the Charged Premises in respect of
the then current year to date and the immediately preceding year. The Assignee shall
provide its response to any request for consent pursuant to this Section 8 within a
reasonable period.

9. Liability of Assignee and Indemnity

(a)  Nothing herein contained, nor the acceptance hereof by the Assignee, shall cause
the Assignee to be responsible for the collection of Rents or other moneys payable
pursuant to the Leases, nor for the performance of the Landlord’s or other parties’
obligations thereunder, nor for the enforcement of the Landlord’s or other parties’
rights thereunder;

(b)  an enfry by the Assignee upon the Charged Premises pursuant to the terms of this
Assignment shall not cause the Assignee to be constituted a “mortgagee in

possession”, except as the Assignee shall expressly declare or as otherwise
provided under law; and

(c)  the Assignor hereby agrees to indemmify and save hanmless the Assignee from
and against all demands, claims, actions, suits, judgments, penalues Iosses,
damages, costs, expenses, obhcatlons and liabilities, howsoever arising, in
connection with the subject-matter of this Assigmment, save and except as
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otherwise expressly set out herein and save and except as caused by the gross
negligence of the Assignee; this indemnity shall survive the reassignment of this

Assignment, satisfaction and discharge of the Charge and the Additional Security
and the full payment and discharge of the Loan.

10. Further Assurances

The Assignor covenants to do all further acts, execute all further documentation and
provide all further assurances as shall be requested by the Assignee, acting reasonably, to
carry out the purpose and intent of this Assignment, without receiving additional
consideration therefor.

11. No Merger

The Assignee’s rights hereunder shall in no way merge with or be affected by any
proceeding that the Assignee may initiate pursuant to the Charge and/or the Additional
Security. The rights, remedies and security given to the Assignee hereunder are
cumulative and not in substitution for any rights, remedies or security to which the
Assignee may be entitled, either under the Charge or under the Additional Security or at
law. The Assignee shall not be required to take any proceedings pursuant to the Charge or
pursuant to the Additional Security before initiating proceedmngs pursuant to this
Assignment. Conversely, no proceedings hereunder shall affect the rights of the Assignee
pursuant to the Charge and/or the Additional Security, and the Assignee shall not be
required to take any proceedings pursuant to this Assignment before initiating
proceedings pursuant to the Charge and/or the Additional Securnty.

12. Release

Upon payment of all moneys secured by the Charge and upon registration of
discharge/cessation of the Charge, this Assignment shall be and be deemed to be
automatically released, reassigned and discharged, and the Assignee shall provide to the
Assignor, forthwith upon request and at the cost of the Assignor, a reassignment of this
Assignment, in registrable form.

13. Definitions

()  Unless otherwise defined herein or the context otherwise requires, all capitalized
terms used herein which are defined in the Charge shall have the mieaning
ascribed thereto in the Charge (and such capitalized terms, to the extent
applicable, shall be deemed to be incorporated by reference herein);

(b)  the term “Gross Receipts” means the aggregate of all revenues from or in respect
of the Charged Premises from all sources including, without limitation, basic
Rents, additional Rents, percentage Rents, insurance indemnities applicable to
Rents, recoveries for taxes, utilifies and operating costs, parking revenues,
msurance and expropriation proceeds, all Lease terminating payments and the
proceeds from the sale, leasing, encumbrancing and/or other disposition of the
Charged Premises;
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© the term “Landlord” means the Assignor and its successors and assigns, m
its/their capacity as landlord pursuant to the Leases;

(d)  the term “Safe Harbour Lease” means a lease: (i) in a standard form approved,
in writing, by the Assignee, with only such changes as are necessitated by the
relevant business terms and such other non-material changes as are commercially
reasonable; (ii) with a third party tenant unaffiliated and at arm’s-length with the
Assignor and all related parties pursuant to the Loan, which tenant shall be
creditworthy and reputable; (iii) which applies to not more than 10,000 square
feet of net leaseable area; (iv) with an imitial term of not less than 5 years or,
together with all renewal options, not exceeding 15 years in the aggregate; (v)
with minimum basic rent equal to the greater of the then current market rents and
the monthly rents paid by the tenant occupying the space at the time of the nitial
advance under the Charge, and with tenant improvement allowances and other
lease concessions that conform with current market conditions as determined by
the Assignee, acting reasonably; (vi) which does not contain an expansion option
which, if exercised, would cause the leased premises to exceed 10,000 square feet
of net leaseable area; (vii) which is automatically subordinated to the Charge and
all related registered secunty and provide for the Tenant’s attornment to the
Lender and its successors and assigns; {(viii) which does not contain a requirement
for a non-disturbance agreement, attornment agreement or other document which
could materially adversely affect the Assignee’s rights pursuant to its Security;
(ix) which does not confain any option to purchase, right of first refusal to
purchase or termination night (other than in the event of matenial casualty or
condemnation); (x) which does not contain any material restrictions on the
Landlord’s night to lease the balance of the Lands, except reasonable and
customary tenant exclusions for retail properties of similar size; (xi) which does
not contain any Landlord obligation which is extraordinary, not customary and
unduly burdensome, including an obligation on a landlord not affiliated with the
Assignor that such landlord would have difficulty performing; (xii) which does
not grant the Tenant any right/option to acquire the Lands or any interest therein
or otherwise contain terms that would likely matenially impair the Assignee’s
security; (xii) which does not provide for the Landlord’s payment of tenant
improvement allowances, leasing commissions or other similar obligations at any
time other than the Lease commencement; and (xiv) which is otherwise
commercially reasonable and contains terms which are comparable to then -
existing local market terms; and

(e)  the term “Tenants” or “Tenant” means and includes: (i) the person, firm or
corporation which is a tenant or lessee pursuant to a Lease; and (ii) any person,
firm or corporation which has guaranteed (whether as a primary debtor, surety or
otherwise) the performance and observance of a Tenant’s covenants and other
obligations pursuant to a Lease.
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14. Section Headings

The division of this Assigmment into Sections, Subsections, Paragraphs and
Subparagraphs and the inclusion of headings in this Assignment are for convenience of
reference only and shall not affect the construction or interpretation of this Assignment.

15. Successors and Assigns

The Assignor may only assign its rights and obligations hereunder in conjunction with a
permitted assignment pursuant to the Charge. This Assignment shall be binding upon the
successors and permitted assigns of the Assignor and shall enure fo the benefit of the
successors and assigns of the Assignee.

16.  Notice

All notices (each being a “Notice”) required or permutted to be given by the Assignee or
the Assignor under this Assignment shall be m writing and shall be deemed given (a)
upon personal delivery, (b) on the first Busmess 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 n
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:

(&  Ifto the Assignor:

200 Ronson Drive, Suite 300
Toronto, Ontario MIL IRS
Attention: Mark Gross

(b)  Ifto the Assignee:

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

Getzville, New York 14063
Attention: Stephanie Vogel

with a copy to each of:

AIG Investments

777 South Figueroa Street, 16% Floor

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

17. Governing Law

This Assignment 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 Assignment,
the Assignor accepts for itself, this Assignment and its property, generally, and
unconditionally, the non-exclusive jurisdiction of the courts having jurisdiction in such
province. The Assignor hereby waives, and agrees not to assert, by way of motion, as a
defense 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 Assignment 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 commmence legal
proceedings or otherwise proceed against any other party in any other jurisdiction.

18. Severability

If any obligation contained in this Assignment or the application thereof to any Person or
circumstance 1is, to any extent, invalid or unenforceable, the remainder of this Assignment
and the application of such obligation to Persons or circumstances other than those to
whom/which 1t 1s held invalid or unmenforceable, shall not be affected thereby and each
obligation contained in this Assignment shall be separately valid and enforceable to the
fullest extent permitted by law.

19. Direction to Tenants

This Assigmment shall constitute an irrevocable direction and authorization of the
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall
otherwise direct, in writing, without proof in writing to the contrary. Without limiting the
generality of the foregoing, the Tenants are hereby irrevocably authorized and directed to
rely upon and comply with, and to be fully protected in so doing, any Notice from the
Assignee for the payment to the Assignee of any Rents or for the performance of any
other obligation of the Tenants under the Leases and the Tenants shall not be required to
inquire as to whether this Assignment and/or the Charge shall have become enforceable.

20. No Waiver

No delay or failure by the Assignee in the exercise of any right hereunder shall operate as
a waiver thereof, not shall any single or partial exercise of any right hereunder preclude
the other or further exercise thereof or the exercise of any other right by the Assignee.

21. Interpretation

In this Assignment, words importing the singular number shall include the plural and vice
versa and words importing any gender shall include all genders.
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22. Inconsistency

In the event of inconsistency between the provisions of the Charge and the provisions of
this Assignment, the provisions of the Charge shall prevail.

23. Incorporation by Reference

All provisions of the Charge concerning the Leases shall be deemed to be incorporated in
this Assignment, with full force and effect.

24.  Joint and Several
In the event that the term “Assignor” includes more than one Person, then they shall be
jointly and severally liable to the Assignee for all of the Assignor’s obligations
hereunder.

[Remainder of page intentionaily left blank]
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The Assignor has executed this Assignment as of the date first set out above.

65 LARCH HOLDINGS INC.

President - Mark Gross—

I have the authonty to bind the Corporation.

276968.00011/92540196.1 - General Assignment of Leases and Rents-65 Larch Street, Sudbury
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SCHEDULE “A” TO GENERAL ASSIGNMENT OF LEASES AND RENTS

Municipal Address:

Legal Description:

276968.00011/92540196.1

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; Greater 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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GENERAIL ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT made as of thegi day of January, 2016,
BETWEEN:
100 COLBORNE HOLDINGS INC.
(the “Assignor™)
and

AMERICAN GENERAL LIFE INSURANCE COMPANY, as fo
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 “Assignee”)

WHEREAS the Assignee agreed to loan to the Assignor 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
approprate land registry office immediately prior to the registration of this Assignment (such
charge/mortgage as it may be amended, modified, renewed, replaced, extended, supplemented
and/or restated from time to time, the “Charge”), the Assignor did, among other things,
mortgage and charge, in favour of the Assignee, all of the Assignor’s right, title and interest in
and to the lands municipally and legally desenibed in Schedule “A” attached hereto (the
“Lands”) including, without limitation, the buildings and improvements situate on the Lands, as
security for the Assignor’s obligations pursuant to the Loan;

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged by the Assignor, the Assignor hereby agrees as follows:

1. Recitals
The Assignor confirms the validity and truth of the recitals set out above.

2. Assignment

As security for the obligations of the Assignor pursuant to the Charge and the Loan, the
Assignor hereby assigns, transfers and sets over unto the Assignee and its successors and
assigns, all of its right, title and interest in and to the following:

276968.00011/92544501.1



715

-2-

(a)  all present and future Gross Receipts, issues, profits and other moneys (including,
without limitation, “accounts” as defined in the Personal Property Security Act
(Ontario), as amended, insurance proceeds, arbitration awards and proceeds from
guarantees) reserved or payable under the Leases, as defined below (the “Rents”);
and

(b)  all present and future leases, agreements to lease, licences and other agreements in
respect of each and every present and future tepancy, right of use, right of
occupation and licence granted by the Assignor in respect of the whole or any
portion of the Charged Premises, as amended, extended, renewed and/or replaced
(together, the “Leases”), and the full benefit and advantage of the Leases and of
the covenants, conditions, provisions, stipulations and agreements contained in
the Leases to be observed and performed (including, without limitation, present
and future guarantees and indemnities and all security held, from time to tume, in
respect of tenants’ obligations pursuant to Leases).

The within assignment and grant shall include all of the Assignor’s nght to demand, sue
for, collect and receive all Rents and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor’s rights under a Lease consequent on any default
by the Tenant or other parties thereunder, whether such nghts arise under the Lease or
statute, at law, in equity or otherwise including, without limitation, the Assignor’s right to
distram. The within assignment and grant shall also include all income earned from the
Charged Premuses.

All of the Rents, Leases, benefits, rights, income, property and assets assigned,

transferred and set over by the Assignor pursuant to Section 2 shall herein collectively be
called (the “Assigned Property™).

It is expressly understood and agreed that if any Lease is not assignable to the Assignee
{because the same is not assignable without the consent of any other party or parties
thereto and such consent has not been obtained as of the date hereof or because the
remedies for the enforcement of the Lease would not, as a matter of law, pass to the
Assignee as an incidence of the transfers and assignments made pursuant to this
Assignment), then the Assignor’s interest in such Lease shall be held in trust for the
Assignee by the Assignor and the said interest and all benefits derived under such Lease
shall be for the account of the Assignee. Subject to the terms of this Assignment and in
particular Section 5 hereof, in order that the full value of the interest in every Lease
assigned to the Assignee pursuant to this Assignment may be realized for the benefit of
the Assignee, the Assignor shall, at the risk and expense and under the direction of the
Assignee, in the name of the Assignor, take all such action and do or cause to be done all
such things as are desirable in order that the obligations of the Assignor under such Lease
may be performed in such manner that the interest in such Lease shall be preserved and
shall enure to the benefit of the Assignee in the collection of any monies due and payable
and to become due and payable shall be facilitated. Subject to Section 5 hereof, the
Assignor shall promptly pay over to the Assignee all monies collected by or paid to the
Assignor in respect of the interest in every such Lease, claim or demand.
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3. Security Becoming Enforceable and Remedies

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Charge), and subject to all provisions of the Charge relating thereto including, without
Iimutation, all notice requirements and curative provisions, the security hereunder shall
become enforceable. The Assignee’s remedies in such event shall include, without
limitation, at any time and from time to time, one or more of the following (all of which
remedies shall be cumulative, not exclusive and enforceable alternatively, successively or
concurrently, without notice to or consent from the Assignor, except as otherwise
expressly provided herein or under law):

(a)  all of the remedies available under statute, at law, 1 equity or otherwise; and

(b)  all of the remedies expressly set out in the Charge and/or in all other security now
or hereafter held by the Assignee in respect of the Loan (the “Additional
Security”), which Additional Security shall include this Assignment.

4. Present Assignment

Although it is the intention of the parties that this Assignment shall be a present
assignment, effective immediately upon execution, it is expressly understood that, until
the occurrence of an Event of Default that is continuing pursuant to the Charge and the
Assignee shall have exercised any of the rights and powers hereby conferred upon it,
subject to the provisions of this Assignment, the Assignor shall be entitled to deal with
the Leases in the ordinary course of its business and to collect the Rents for its own use
and benefit.

5. Enforcement of Assignment

Subject to the provisions of Section 4 hereof, the Assignor hereby nominates, constitutes
and appoints the Assignee to be the frue and lawful attorney of the Assignor, for and in
the name of the Assignor, but for the use and benefit of the Assignee, to demand, sue for,
collect and receive all Rents and to enforce performance and observance of all Lease
obligations, and for the purposes aforesaid, or any of them, the Assignor hereby

authonizes the Assignee and its employees and agents, in the Assignee’s sole and absolute
discretion:

(a)  to enter upon the Charged Premises (either personally or by its receiver or
recerver-manager) and to collect, in the name of the Assignor or the Assignee, the
Rents accrued but unpaid and in arrears, as well as the Rents thereafter accruing
and becoming payable when due; and to this end, the Assignor further agrees that
the Assignor shall facilitate in all reasonable ways the Assignee’s collection of the
Rents and shall, upon request by the Assignee, execute a written notice addressed
to all relevant parties directing that all Rents be paid to the Assignee;

(b)  to institute such actions (at law and/or in equity) and take such proceedings (by
distress and/or otherwise) as the Assignee shall, from time to time, deem fit and
proper, and for the purposes aforesaid, or any of them, to make, sign and execute
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any and all warrants of distress and other documents and instruments in the name
of the Assignor, as the Assignee shall deem fit and proper; the cost of all distraints
and other expenses shall be paid in cash by the Assignor or, in the Assignee’s sole
and absolute discretion, be added to the principal sum secured by the Charge and
bear interest at the rate as set out in the Charge; and

(c) in the name and for the account of the Assignor, to perform and observe any of
the Assignor’s obligations pursuant to the Leases (without being obligated to do
so) and, without limiting the generality of the foregoing, any amount paid by the
Assignee in respect thereof as well as any other expense mcurred by the Assignee
in connection with the Charged Premises shall be payable upon demand and shall
bear interest at the same rate as set out in the Charge and this power of attorney

shall be wrrevocable so long as any funds remain owing to the Assignee pursuant
to the Charge.

6. Accounting by Assignee

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any managing agent as the Assignee shall select and employ,
and after the accumulation of a reserve to meet taxes, assessments, water rates, fire and
hability insurance all in requisite amounts, credit the net amount of income received by
the Assignee from the Charged Premises by virtue of this Assignment against any
amounts due and owing to the Assignee by the Assignor pursuant to the Charge, and the
application of such net amount of income shall be determined by the Assignee, acting
reasonably. The Assignee shall not be accountable for more moneys than it actually
receives from the Charged Premises.

7. Representations and Warranties
The Assignor hereby represents and warrants to the Assignee that:

(a)  each existing Lease is a valid and subsisting Lease or agreement, constituting the
entire and only agreement between the Assignor and the other parties thereto
pertaining to the premises demised thereunder and subject-matter thereof;

(b)  except as disclosed i writing to the Assignee prior to the date of this Assignment,
the Tenants, or their valid successors or permitted assigns, are occupying the
leased premises described in each Lease (to the extent applicable) and paying the
full Rents stipulated therein;

()  no notice has been received from any Tenant indicating an intention to assign or
sublet or indicating an intention to surrender the term or otherwise part with
possession of the premises demised to it, other than as previously disclosed, in
writing, to the Assignee by the Assignor;

(d)  except as previously disclosed, in writing, to the Assignee by the Assignor, no

notice has been received by the Assignor from any Tenant alleging default by the
Assignor in the performance of its obligations, as Landlord, pursuant to any
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Lease, which notice has not been complied with by the Assignor to such tenant’s
satisfaction;

(e)  copies of all of the Leases have been delivered to the Assignee and such copies
are true and complete copies thereof;

® the Assignor has not executed any prior and subsisting assignment or pledge of
the Rents, nor any prior and subsisting assignment or pledge of the Assignor’s
interest in any of the Leases, except to the Assignee herein;

(g) to the best of the Assignor’s knowledge, information and belief, after diligent
inquiry, there are no outstanding material disputes pursuant to any of the Leases,
except as previously disclosed, in writing, to the Assignee by the Assignor, and
the Assignor is not aware of any material default by any of the parties pursuant to
the Leases;

(h)  the Assignor has all necessary power and authority to assign the Leases and Rents
in the manner provided herein; and

6} all rents and other charges due and payable under all existing Leases have been
paid, as required pursuant to the terms of the Leases, and except as expressly
provided in the Leases and/or previously disclosed to the Assignee, no such Rents
or other charges have been prepaid more than one (1) month in advance.

8. Covenants
The Assignor hereby covenants and agrees as follows:

(a) it shall not execute any assignment or pledge of the Rents, nor any assignment or
pledge of the Assignor’s interest, as Landlord, in any of the Leases, except as
expressly permitted pursuant to the Charge;

(b) it shall cause, subject to all relevant notice and rectification periods, the
representations and warranties contained in Subsections 7(a), (e), (f) and (h)
hereof to be true and correct throughout the term of the Charge;

()  unless the Assignee has issued its prior written consent thereto (which may be
withheld in the Assignee’s sole, absolute and unfettered discretion), to refrain
from collecting rent from any Tenant for more than one (1) month in advance;

(d) i1t shall, forthwith following receipt, provide the Assignee with copies of all
notices of default 1ssued by either the Assignor or the Tenants pursuant to the
Leases;

() it shall cause any Tenant pursuant to a Lease, upon request, to subordinate its
interest under such Lease in favour of the Charge and all agreements/security
issued in connection therewith and, if requested, to attorn to the Assignee,
provided if such Lease does not require the Tenant thereunder to so subordinate
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and/or attomn, the Assignor shall use reasonable commercial efforts to cause such
Tenant to subordinate and attorn;

® unless the Assignee has issued its prior written consent thereto, to refrain from
terminating and/or accepting the surrender/assignment of any Lease for leased
premises in excess of 10,000 square feet of net leaseable area (a “Major Lease”);
and

(g)  unless the Assignee has issued its prior written consent thereto, to refrain from
entering into or matenially amending any Lease:

(1) other than a Safe Harbour Lease (provided no Event of Default has
occurred and is continuing); and/or

(i)  with a Tenant that is an affiliate, associate or subsidiary of the Assignor
(as defined in the Canada Business Corporations Act).

The Assignor covenants to deliver a copy of each Safe Harbour Lease to the Assignee
within 10 days following execution thereof, together with the Assignor’s certification that
the Safe Harbour Lease requirements were satisfied.

The Assignor covenants to deliver to the Assignee, within 45 days following the
Assignor’s fiscal year and upon request thereafter, copies of all proposed Leases, Lease
amendments and correspondence regarding termination/surrender/ assignment, together
with a rent roll (with the name of the Tenants, the area rented to each Tenant, the term of
the Lease and the Rent payable by Tenants (basic rent and additional rent) and details of
all monetary defaults) and operating statements for the Charged Premises i respect of
the then current year to date and the immediately preceding year. The Assignee shall
provide its response to any request for consent pursuant to this Section § within a
reasonable period.

9. Liability of Assignee and Indemnity

(a) Nothing herem contained, nor the acceptance hereof by the Assignee, shall cause
the Assignee to be responstble for the collection of Rents or other moneys payable
pursuant to the Leases, nor for the performance of the Landlord’s or other parties’
obligations thereunder, nor for the enforcement of the Landlord’s or other parties’
rights thereunder;

(b)  an entry by the Assignee upon the Charged Premises pursuant to the tenms of this
Assignment shall not cause the Assignee to be constituted a “mortgagee m
possession”, except as the Assignee shall expressly declare or as otherwise
provided under law; and

(c)  the Assignor hereby agrees to indemnify and save harmless the Assignee from
and against all demands, claims, actions, suits, judgments, penalties, losses,
damages, costs, expenses, obligations and liabilities, howsoever ansing, in
connection with the subject-matter of this Assigmment, save and except as
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otherwise expressly set out herein and save and except as caused by the gross
negligence of the Assignee; this indenmity shall survive the reassignment of this
Assignment, satisfaction and discharge of the Charge and the Additional Security
and the full payment and discharge of the Loan.

10. Further Assurances

The Assignor covenants to do all further acts, execute all fiwrther documentation and
provide all further assurances as shall be requested by the Assignee, acting reasonably, to
carry out the purpose and intent of this Assignment, without receiving additional
consideration therefor.

11. No Merger

The Assignee’s rights hereunder shall in no way merge with or be affected by any
proceeding that the Assignee may initiate pursuant to the Charge and/or the Additional
Security. The rights, remedies and security given to the Assignee hereunder are
cumulative and not in substitution for any rights, remedies or security to which the
Assignee may be entitled, either under the Charge or under the Additional Secunty or at
law. The Assignee shall not be required to take any proceedings pursuant to the Charge or
pursuant to the Additional Security before imitiating proceedings pursuant to this
Assignment. Conversely, no proceedings hereunder shall affect the rights of the Assignee
pursuant to the Charge and/or the Additional Security, and the Assignee shall not be
required to take any proceedings pursuant to this Assignment before imtiating
proceedings pursuant to the Charge and/or the Additional Secunty.

12. Release

Upon payment of all moneys secured by the Charge and upon registration of
discharge/cessation of the Charge, this Assignment shall be and be deemed to be
automatically released, reassigned and discharged, and the Assignee shall provide to the
Assignor, forthwith upon request and at the cost of the Assignor, a reassignment of this
Assignment, in registrable form.

13. Definitions

(@&  Unless otherwise defined berein or the context otherwise requires, all capitalized
terms used herein which are defined in the Charge shall have the meaning
ascribed thereto in the Charge (and such capitalized terms, to the extent
applicable, shall be deemed to be incorporated by reference herein);

(b)  the term “Gross Receipts” means the aggregate of all revenues from or in respect
of the Charged Premises from all sources including, without limitation, basic
Rents, additional Rents, percentage Rents, insurance indemnities applicable to
Rents, recoveries for taxes, ufiliies and operating costs, parking revenues,
insurance and expropriation proceeds, all Lease terminating payments and the
proceeds from the sale, leasing, encumbrancing and/or other disposition of the
Charged Premises;
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()  the term “Landlord” means the Assignor and its successors and assigns, i
its/their capacity as landlord pursuant to the Leases;

(d)  the term “Safe Harbour Lease” means a lease: (i) in a standard form approved,
in writing, by the Assignee, with only such changes as are necessitated by the
relevant business terms and such other non-material changes as are commercially
reasonable; (i1) with a third party tenant unaffiliated and at arm’s-length with the
Assignor and all related parties pursuant to the Loan, which tenant shall be
creditworthy and reputable; (iii) which applies to not more than 10,000 square
feet of net leaseable area; (iv) with an initial term of not less than 5 years or,
together with all renewal options, not exceeding 15 years in the aggregate; (v)
with minimum basic rent equal to the greater of the then current market rents and
the monthly rents paid by the tenant occupying the space at the time of the initial
advance under the Charge, and with tenant improvement allowances and other
lease concessions that conform with current market conditions as determined by
the Assignee, acting reasonably; (vi) which does not contain an expansion option
which, if exercised, would cause the leased premises to exceed 10,000 square feet
of net leaseable area; (vit) which is automatically subordinated to the Charge and
all related registered security and provide for the Tepant’s attornment to the
Lender and its successors and assigns; (vii1) which does not contain a requirement
for a non-disturbance agreement, attornment agreement or other document which
could materially adversely affect the Assignee’s rights pursuant to its Secunty;
(ix) which does not contain any option to purchase, right of first refusal to
purchase or termination right (other than m the event of matenal casualty or
condemnation); (x) which does not contain any material restrictions on the
Landlord’s nght to lease the balance of the Lands, except reasonable and
customary tenant exclusions for retail properties of similar size; (xi) which does
not contain any Landlord obligation which is extraordinary, not customary and
unduly burdensome, including an obligation on a landlord not affiliated with the
Assignor that such landlord would have difficulty performing; (x11) which does
not grant the Tenant any right/option to acquire the Lands or any interest therein
or otherwise contain terms that would likely materially impair the Assignee’s
security; (xiii) which does not provide for the Landlord’s payment of tepant
improvement allowances, leasing commissions or other similar obligations at any
time other than the Lease commencement; and (xiv) which 1s otherwise
comunercially reasonable and contains terms which are comparable to then -
existing local market terms; and

(¢)  the term “Tenants” or “Tenant” means and includes: (i) the person, firm or
corporatfion which is a tenant or lessee pursuant to a Lease; and (i1) any person,
firm or corporation which has guaranteed (whether as a primary debtor, surety or
otherwise) the performance and observance of a Tenant’s covenants and other
obligations pursuant to a Lease.
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14. Section Headings

The division of this Assigmment into Sections, Subsections, Paragraphs and
Subparagraphs and the inclusion of headings in this Assignment are for convemence of
reference only and shall not affect the construction or interpretation of this Assignment.

15.  Successors and Assigns

The Assignor may only assign its rights and obligations hereunder in conjunction with a
permitted assignment pursuant to the Charge. This Assignment shall be binding upon the
successors and permitted assigns of the Assignor and shall enure to the benefit of the
successors and assigns of the Assignee.

16. Notice

All notices (each being a “Notice”) required or permitted to be given by the Assignee or
the Assignor under this Assignment 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 m
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:

(a)  If to the Assignor:

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

(b)  Ifto the Assignee:

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

Getzville, New York 14068
Attention: Stephanie Vogel

with a copy to each of:

AIG Investments

777 South Figueroa Street, 16% 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
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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.

17. Governing Law

This Assignment 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 Assignment,
the Assignor accepts for itself, this Assignment and its property, generally, and
unconditionally, the non-exclusive jurisdiction of the courts having jurisdiction in such
province. The Assignor hereby waives, and agrees not to assert, by way of motion, as a
defense or otherwise, in any action or proceeding, any claim that it i1s 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 Assignment 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 legal
proceedings or otherwise proceed against any other party in any other jurisdiction.

18. Severability

If any obligation contained in this Assignment or the application thereof to any Person or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Assignment
and the application of such obligation to Persons or circumstances other than those to
whom/which 1t is held invalid or unenforceable, shall not be affected thereby and each
obligation contained in this Assignment shall be separately valid and enforceable to the
fullest extent permitted by law.

19. Direction to Tenants

This Assignment shall constitute an urevocable direction and authorization of the
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall
otherwise direct, in writing, without proof in writing to the contrary. Without limiting the
generality of the foregoing, the Tenants are hereby wrrevocably authorized and directed to
rely upon and comply with, and to be fully protected in so doing, any Notice from the
Assignee for the payment to the Assignee of any Rents or for the performance of any
other obligation of the Tenants under the Leases and the Tenants shall not be required to
inquire as to whether this Assignment and/or the Charge shall have become enforceable.

20. No Waiver
No delay or failure by the Assignee in the exercise of any right hereunder shall operate as

a warver thereof, not shall any single or partial exercise of any right hereunder preclude
the other or further exercise thereof or the exercise of any other right by the Assignee.

21. Interpretation

In thus Assigniment, words importing the singular number shall include the plural and vice
versa and words importing any gender shall include all genders.
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22. Inconsistency

In the event of inconsistency between the provisions of the Charge and the provisions of
this Assignment, the provisions of the Charge shall prevail.

23. Incorporation by Reference

All provisions of the Charge concerning the Leases shall be deemed to be incorporated in
this Assignment, with full force and effect.

24.  Joint and Several
In the event that the term “Assignor” includes more than one Person, then they shall be
jointly and severally hable to the Assignee for all of the Assignor’s obligations

hereunder.

[Remainder of page intentionally left blank]
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The Assignor has executed this Assignment as of the date first set out above.

100 COLBORNE HOLDINGS INC.

Per: / /%

President - Mark Gross

I have the authonty to bind the Corporation.

276968.00011/92544501.1 - General Assignment of Leases and Rents-100 Colborne Street and 77 Wyandotte Street, Onilia
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SCHEDULE “A” TO GENERAL ASSIGNMENT OF LEASES AND RENTS

Municipal Address:

Legal Description:

Municipal Address:

Legal Description:

276968.00011/92544501.1

DESCRIPTION OF LANDS

100 Colborne Street, Orillia, Ontario

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

being the whole of PIN 58650-0115(LT)

77 Wyandotte Street, Orillia, Ontario

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

being the whole of PIN 58644-0014(LT)
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GENERAL ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT made as of the ;xiw_\day of January, 2016,
BETWEEN:

180 VINE INC.

(the “Assignor™)

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 “Assignee”)

WHEREAS the Assignee agreed to loan to the Assignor 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 immediately prior to the registration of this Assignment (such
charge/mortgage as it may be amended, modified, renewed, replaced, extended, supplemented
and/or restated from time to time, the “Charge”), the Assignor did, among other things,
mortgage and charge, in favour of the Assignee, all of the Assignor’s right, title and interest in
and to the lands mumicipally and legally described in Schedule “A” attached hereto (the
“Lands”) including, without limitation, the buildings and improvements situate on the Lands, as
security for the Assignor’s obligations pursuant to the Loan;

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged by the Assignor, the Assignor hereby agrees as follows:

1. Recitals
The Assignor confirms the validity and truth of the recitals set out above.
2. Assignment
As security for the obligations of the Assignor pursuant to the Charge and the Loan, the

Assignor hereby assigns, fransfers and sets over unto the Assignee and its successors and
assigns, all of its right, title and interest in and to the following:
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(a)  all present and future Gross Receipts, issues, profits and other moneys (including,
without limitation, “accounts” as defined in the Personal Property Security Act
(Ontario), as amended, insurance proceeds, arbitration awards and proceeds from
guarantees) reserved or payable under the Leases, as defined below (the “Rents”);
and

(b)  all present and future leases, agreements to lease, licences and other agreements in
respect of each and every present and future tepancy, nght of use, right of
occupation and licence granted by the Assignor in respect of the whole or any
portion of the Charged Premises, as amended, extended, renewed and/or replaced
(together, the “Leases”), and the full benefit and advantage of the Leases and of
the covenants, conditions, provisions, stipulations and agreements contained in
the Leases to be observed and performed (including, without limtation, present
and future guarantees and indemnities and all security held, from time to time, in
respect of tenants’ obligations pursuant to Leases).

The within assignment and grant shall include all of the Assignor’s nght to demand, sue
for, collect and receive all Rents and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor’s rights under a Lease consequent on any default
by the Tenant or other parties thereunder, whether such nghts anse under the Lease or
statute, at law, in equity or otherwise including, without limuitation, the Assignor’s right to
distrain. The within assignment and grant shall also include all income earned from the
Charged Premuises.

All of the Rents, Leases, benefits, nights, income, property and assets assigned,

transferred and set over by the Assignor pursuant to Section 2 shall herein collectively be
called (the “Assigned Property”).

It 1s expressly understood and agreed that if any Lease is not assignable to the Assignee
{(because the same is not assignable without the consent of any other party or parties
thereto and such consent has not been obtained as of the date hereof or because the
remedies for the enforcement of the Lease would not, as a matter of law, pass to the
Assignee as an incidence of the transfers and assignments made pursuant to this
Assignment), then the Assignor’s interest m such Lease shall be held in trust for the
Assignee by the Assignor and the said interest and all benefits derived under such Lease
shall be for the account of the Assignee. Subject to the terms of this Assignment and in
particular Section 5 hereof, in order that the full value of the interest in every Lease
assigned to the Assignee pursuant to this Assignment may be realized for the benefit of
the Assignee, the Assignor shall, at the risk and expense and under the direction of the
Assignee, in the name of the Assignor, take all such action and do or cause to be done all
such things as are desirable in order that the obligations of the Assignor under such Lease
may be performed in such manner that the interest in such Lease shall be preserved and
shall enure to the benefit of the Assignee in the collection of any monies due and payable
and to become due and payable shall be facilitated. Subject to Section 5 hereof, the
Assignor shall promptly pay over to the Assignee all monies collected by or paid to the
Assignor in respect of the interest in every such Lease, claim or demand.
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3. Security Becoming Enforceable and Remedies

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Charge), and subject to all provisions of the Charge relating thereto including, without
limitation, all notice requirements and curative provisions, the security hereunder shall
become enforceable. The Assignee’s remedies in such event shall include, without
limitation, at any time and from time to time, one or more of the following (all of which
remedies shall be cumulative, not exclusive and enforceable alternatively, successively or
concurrently, without notice to or consent from the Assignor, except as otherwise
expressly provided herein or under law):

(a)  all of the remedies available under statute, at law, in equity or otherwise; and

(b)  all of the remedies expressly set out in the Charge and/or in all other security now
or hereafter held by the Assignee in respect of the Loan (the “Additional
Security”), which Additional Security shall include this Assignment.

q. Present Assignment

Although 1t is the intention of the parties that this Assignment shall be a present
assignment, effective immediately upon execution, it 1s expressly understood that, until
the occurrence of an Event of Default that is continung pursuant to the Charge and the
Assignee shall have exercised any of the rights and powers hereby conferred upon it,
subject to the provisions of this Assignment, the Assignor shall be entitled to deal with
the Leases in the ordinary course of its business and to collect the Rents for its own use
and benefit.

S. Enforcement of Assionment

Subject to the provisions of Section 4 hereof, the Assignor hereby nominates, constitutes
and appoints the Assignee to be the true and lawful attorney of the Assignor, for and in
the name of the Assignor, but for the use and benefit of the Assignee, to demand, sue for,
collect and receive all Rents and to enforce performance and observance of all Lease
obligations, and for the purposes aforesaid, or any of them, the Assignor hereby
authorizes the Assignee and its employees and agents, in the Assignee’s sole and absolute
discretion:

(& to enter upon the Charged Premises (either personally or by its receiver or
receiver-manager) and to collect, in the name of the Assignor or the Assignee, the
Rents accrued but unpaid and m arrears, as well as the Rents thereafter accruing
and becoming payable when due; and to this end, the Assignor further agrees that
the Assignor shall facilitate in all reasonable ways the Assignee’s collection of the
Rents and shall, upon request by the Assignee, execute a written notice addressed
to all relevant parties directing that all Rents be paid to the Assignee;

(b)  to institute such actions (at law and/or in equity) and take such proceedings (by
distress and/or otherwise) as the Assignee shall, from time to time, deem fit and
proper, and for the purposes aforesaid, or any of them, to make, sign and execute
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any and all warrants of distress and other documents and instruments in the name
of the Assignor, as the Assignee shall deem fit and proper; the cost of all distraints
and other expenses shall be paid in cash by the Assignor or, in the Assignee’s sole
and absolute discretion, be added to the principal sum secured by the Charge and
bear interest at the rate as set out in the Charge; and

(c) in the name and for the account of the Assignor, to perform and observe any of
the Assignor’s obligations pursuant to the Leases (without being obligated to do
so) and, without limiting the generality of the foregoing, any amount paid by the
Assignee in respect thereof as well as any other expense incurred by the Assignee
in connection with the Charged Premises shall be payable upon demand and shall
bear interest at the same rate as set out in the Charge and this power of attorney
shall be irrevocable so long as any funds remain owing to the Assignee pursuant
to the Charge.

6. Accounting by Assignee

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any managing agent as the Assignee shall select and employ,
and after the accumulation of a reserve to meet taxes, assessments, water rates, fire and
hability insurance all in requisite amounts, credit the net amount of income received by
the Assignee from the Charged Premises by virtue of this Assignment against any
amounts due and owing to the Assignee by the Assignor pursuant to the Charge, and the
application of such net amount of income shall be determined by the Assignee, acting
reasonably. The Assignee shall not be accountable for more moneys than it actually
receives from the Charged Premises.

7. Representations and Warranties

The Assignor hereby represents and warrants to the Assignee that:

(a)  each existing Lease is a valid and subsisting Lease or agreement, constituting the
entire and only agreement between the Assignor and the other parties thereto
pertaining to the premises demised thereunder and subject-matter thereof;

(b)  except as disclosed in writing to the Assignee prior to the date of this Assignment,
the Tenants, or their valid successors or permitted assigns, are occupying the
leased premises described in each Lease (to the extent applicable) and paying the
full Rents stipulated therein;

(c)  no notice has been received from any Tenant indicating an intention to assign or
sublet or mdicating an intention to surrender the term or otherwise part with
possession of the premises demised to it, other than as previously disclosed, in
writing, to the Assignee by the Assignor;

(d)  except as previously disclosed, in writing, to the Assignee by the Assignor, no

notice has been received by the Assignor from any Tenant alleging default by the
Assignor in the performance of its obligations, as Landlord, pursuant to any
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Lease, which notice has not been complied with by the Assignor to such tenant’s
satisfaction;

(e)  copies of all of the Leases have been delivered to the Assignee and such copies
are true and complete copies thereof,

(f)  the Assignor has not executed any prior and subsisting assignment or pledge of
the Rents, nor any prior and subsisting assignment or pledge of the Assignor’s
interest in any of the Leases, except to the Assignee herein;

(g) to the best of the Assignor’s knowledge, information and belief, after diligent
inquiry, there are no outstanding matenial disputes pursuant to any of the Leases,
except as previously disclosed, in writing, to the Assignee by the Assignor, and
the Assignor is not aware of any material default by any of the parties pursuant to
the Leases;

(h)  the Assignor has all necessary power and authority to assign the Leases and Rents
in the manner provided herein; and

1) all rents and other charges due and payable under all existing Leases have been
paid, as requred pursuant to the terms of the Leases, and except as expressly
provided in the Leases and/or previously disclosed to the Assignee, no such Rents
or other charges have been prepaid more than one (1) month in advance.

8. Covenants
The Assignor hereby covenants and agrees as follows:

(a) it shall not execute any assignment or pledge of the Rents, nor any assignment or
pledge of the Assignor’s interest, as Landlord, in any of the Leases, except as
expressly permitted pursuant to the Charge;

(b) it shall cause, subject to all relevant notice and rectification periods, the
representations and warranties contained in Subsections 7(a), (e), (f) and (h)
hereof to be true and correct throughout the term of the Charge;

(c)  unless the Assignee has issued its prior written consent thereto (which may be
withheld m the Assignee’s sole, absolute and unfettered discretion), to refrain
from collecting rent from any Tenant for more than one (1) month in advance;

(d) it shall, forthwith following receipt, provide the Assignee with copies of all
notices of default 1ssued by either the Assignor or the Tenants pursuant to the
Leases;

(e) it shall cause any Tenant pursuant to a Lease, upon request, to subordinate its
interest under such Lease in favour of the Charge and all agreements/security
issued in connection therewith and, if requested, to attorn to the Assignee,
provided 1f such Lease does not require the Tenant thereunder to so subordinate
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and/or attorn, the Assignor shall use reasonable commercial efforts to cause such
Tenant to subordinate and attorn;

® unless the Assignee has issued its prior written consent thereto, to refram from
terminating and/or accepting the surrender/assignment of any Lease for leased
premises in excess of 10,000 square feet of net leaseable area (a “Major Lease”);
and

(g)  unless the Assignee has issued its prior written consent thereto, to refrain from
entering mnto or materially amending any Lease:

Q) other than a Safe Harbour Lease (provided no Event of Default has
occurred and 1s continuing); and/or

(1)  with a Tenant that is an affiliate, associate or subsidiary of the Assignor
(as defined in the Canada Business Corporations Act).

The Assignor covenants to deliver a copy of each Safe Harbour Lease to the Assignee
within 10 days following execution thereof, together with the Assignor’s certification that
the Safe Harbour Lease requirements were satisfied.

The Assignor covenants to deliver to the Assignee, within 45 days following the
Assignor’s fiscal year and upon request thereafter, copies of all proposed Leases, Lease
amendments and correspondence regarding termination/surrender/ assignment, together
with a rent roll (with the name of the Tenants, the area rented to each Tenant, the term of
the Lease and the Rent payable by Tenants (basic rent and additional rent) and details of
all monetary defaults) and operating statements for the Charged Premises in respect of
the then current year to date and the immediately preceding year. The Assignee shall
provide its response to any request for consent pursuant to this Section 8 within a
reasonable period.

9. Liability of Assignee and Indemnity

(a)  Nothing herein contained, nor the acceptance hereof by the Assignee, shall cause
the Assignee to be responsible for the collection of Rents or other moneys payable
pursuant to the Leases, nor for the performance of the Landlord’s or other parties’
obligations thereunder, nor for the enforcement of the Landlord’s or other parties’
rights thereunder;

(b)  an entry by the Assignee upon the Charged Premises pursuant to the tenms of this
Assignment shall not cause the Assignee to be constituted a “mortgagee in
possession”, except as the Assignee shall expressly declare or as otherwise
provided under law; and

(¢c)  the Assignor hereby agrees to mndemmify and save harmless the Assignee from
and against all demands, claims, actions, suits, judgments, penaltles losses
damages, costs, expenses, obligations and liabilities, howsoever arising, in
connection with the subject-matter of this Assignment, save and except as
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otherwise expressly set out herein and save and except as caused by the gross
negligence of the Assignee; this indemnity shall survive the reassignment of this
Assignment, satisfaction and discharge of the Charge and the Additional Security
and the full payment and discharge of the Loan.

10. Further Assurances

The Assignor covenants to do all further acts, execute all further documentation and
provide all further assurances as shall be requested by the Assignee, acting reasonably, to
carry out the purpose and intent of this Assignment, without receiving additional
consideration therefor.

11. No Merger

The Assignee’s rights hereunder shall in no way merge with or be affected by any
proceeding that the Assignee may initiate pursuant to the Charge and/or the Additional
Security. The rights, remedies and security given to the Assignee hereunder are
cumulative and not in substitution for any rights, remedies or security to which the
Assignee may be entitled, either under the Charge or under the Additional Security or at
law. The Assignee shall not be required to take any proceedings pursuant to the Charge or
pursuant to the Additional Security before inmitiating proceedings pursuant to this
Assignment. Conversely, no proceedings hereunder shall affect the rights of the Assignee
pursuant to the Charge and/or the Additional Secunity, and the Assignee shall not be
required to take any proceedings pursuant to this Assignment before imitiating
proceedings pursuant to the Charge and/or the Additional Security.

12. Release

Upon payment of all moneys secured by the Charge and upon registration of
discharge/cessation of the Charge, this Assignment shall be and be deemed to be
automatically released, reassigned and discharged, and the Assignee shall provide to the
Assignor, forthwith upon request and at the cost of the Assignor, a reassignment of this
Assignment, in registrable form.

13. Definitions

(a)  Unless otherwise defined herein or the context otherwise requires, all capitalized
terms used herein which are defined in the Charge shall have the meaning
ascribed thereto mm the Charge (and such capitalized terms, to the extent
applicable, shall be deemed to be incorporated by reference herein);

(b)  the term “Gross Receipts” means the aggregate of all revenues from or in respect
of the Charged Premises from all sources including, without limitation, basic
Rents, additional Rents, percentage Rents, insurance indemnities applicable to
Rents, recoveries for taxes, ufilities and operating costs, parking revenues,
msurance and expropriation proceeds, all Lease terminating payments and the
proceeds from the sale, leasing, encumbrancing and/or other disposition of the
Charged Premises;
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(c) the term “Landlord” means the Assignor and its successors and assigns, in
its/their capacity as landlord pursuant to the Leases;

(d)  the term “Safe Harbour Lease” means a lease: (1) in a standard form approved,
mm writing, by the Assignee, with only such changes as are necessitated by the
relevant business terms and such other non-material changes as are commercially
reasonable; (i1) with a third party tenant unaffiliated and at anm’s-length with the
Assignor and all related parties pursuant to the Loan, which tenant shall be
creditworthy and reputable; (i11) which applies to not more than 10,000 square
feet of net leaseable area; (1v) with an imtial term of not less than 5 years or,
together with all renewal options, not exceeding 15 years in the aggregate; (v)
with minimum basic rent equal to the greater of the then current market rents and
the monthly rents paid by the tenant occupying the space at the time of the mitial
advance under the Charge, and with tenant improvement allowances and other
lease concessions that conform with current market conditions as determined by
the Assignee, acting reasonably; (vi) which does not contain an expansion opfion
which, if exercised, would cause the leased premises to exceed 10,000 square feet
of net leaseable area; (vi1) which is automatically subordinated to the Charge and
all related registered secunty and provide for the Tepant’s attornment to the
Lender and its successors and assigns; (vii1) which does not contain a requirement
for a non-disturbance agreement, attornment agreement or other document which
could matenially adversely affect the Assignee’s rights pursuant to its Security;
(ix) which does not contain any option to purchase, right of first refusal to
purchase or termimation right (other than in the event of matenal casualty or
condemnation); (x) which does not contain any matenial restrictions on the
Landlord’s right to lease the balance of the Lands, except reasonable and
customary tenant exclusions for retail properties of similar size; (xi) which does
not contain any Landlord obligation which is extraordinary, not customary and
unduly burdensome, including an obligation on a landlord not affiliated with the
Assignor that such landlord would have difficulty performing; (xi1) which does
not grant the Tenant any right/option to acquire the Lands or any interest therein
or otherwise contain terms that would likely materially mmpair the Assignee’s
security, (x1i) which does not provide for the Landlord’s payment of tenant
improvement allowances, leasing commissions or other similar obligations at any
time other than the Lease commencement; and (xiv) which is otherwise
commercially reasonable and contains terms which are comparable to then -
existing local market terms; and

(e)  the term “Tenants” or “Tenant” means and includes: (i) the person, firm or
corporation which 1s a tenant or lessee pursuant to a Lease; and (ii) any person,
firm or corporation which has guaranteed (whether as a primary debtor, surety or
otherwise) the performance and observance of a Tenant’s covenants and other
obligations pursuant to a Lease.
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14. Section Headings

The division of this Assigmnent into Sections, Subsections, Paragraphs and
Subparagraphs and the inclusion of headings in this Assignment are for convenience of
reference only and shall not affect the construction or mnterpretation of this Assignment.

15. Successors and Assigns

The Assignor may only assign its rights and obligations hereunder in conjunction with a
permutted assignment pursuant to the Charge. This Assignment shall be binding upon the
successors and permitted assigns of the Assignor and shall enure to the benefit of the
successors and assigns of the Assignee.

16. Notice

All notices (each being a “Notice”) required or permitted to be given by the Assignee or
the Assignor under this Assignment 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 imterruption 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:

(a)  Ifto the Assignor:

200 Ronson Drive, Suite 300
Toronto, Ontario MOL 1R5
Attention: Mark Gross

(b)  Ifto the Assignee:

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

Getzville, New York 14068
Attention: Stephanie Vogel

with a copy to each of:

AIG Investments

777 South Figueroa Street, 16% Floor

Los Angeles, Califormia 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage Lending

Fasken Martineau DuMoulin LLP

333 Bay Street, Suite 2400, Bay Adelaide Centre
Toronto, Ontano M5SH 2T6

Attention: Mark Brennan
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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.

17. Governing Law

This Assignment 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 Assignment,
the Assignor accepts for itself, this Assignment and its property, generally, and
unconditionally, the non-exclusive jurisdiction of the courts having jurisdiction in such
province. The Assignor hereby waives, and agrees not to assert, by way of motion, as a
defense or otherwise, in any action or proceeding, any claim that it 1s 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 Assignment or the subject-
matter hereof may not be enforced in such courts. Nothing herein shall limit the nght of
any party to serve process in any manner permitted by law or to commnence legal
proceedings or otherwise proceed against any other party in any other jurisdiction.

18. Severability

If any obligation contained in this Assignment or the application thereof to any Person or
circumstance is, to any extent, mvalid or unenforceable, the remainder of this Assignment
and the application of such obligation to Persons or circumstances other than those to
whom/which 1t is held invalid or unenforceable, shall not be affected thereby and each
obligation contained in this Assignment shall be separately valid and enforceable to the
fullest extent permitted by law.

19.  Direction to Tenants

This Assignment shall constitute an irrevocable direction and authorization of the
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall
otherwise direct, in writing, without proof in writing to the contrary. Without limiting the
generality of the foregoing, the Tenants are hereby irrevocably authorized and directed to
rely upon and comply with, and to be fully protected in so doing, any Notice from the
Assignee for the payment to the Assignee of any Rents or for the performance of any
other obligation of the Tenants under the Leases and the Tenants shall not be required to
inquire as to whether this Assignment and/or the Charge shall have become enforceable.

20. No Waiver

No delay or failure by the Assignee in the exercise of any right hereunder shall operate as
a waiver thereof, not shall any single or partial exercise of any right hereunder preclude
the other or further exercise thereof or the exercise of any other right by the Assignee.

21. Interpretation

In this Assignment, words importing the singular number shall include the plural and vice
versa and words importing any gender shall include all genders.
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22. Inconsistency

In the event of inconsistency between the provisions of the Charge and the provisions of
this Assignment, the provisions of the Charge shall prevail.

23. Incorporation by Reference

All provisions of the Charge concerning the Leases shall be deemed to be incorporated in
this Assignment, with full force and effect.

24. Joint and Several
In the event that the term “Assignor” includes more than one Person, then they shall be
jointly and severally liable to the Assignee for all of the Assignor’s obligations
hereunder.

[Remainder of page intentionally left blank]
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The Assignor has executed this Assignment as of the date first set out above.

180 VINE IN

President - Mark Gfoss

I have the authonty to bind the Corporation.
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SCHEDULE “A” TO GENERAL ASSIGNMENT OF LEASES AND RENTS

DESCRIPTION OF LANDS

Municipal Address: 180 Vine Street South, St. Catharines, Ontario

Legal Description: ~ PIN 46272-0086 (LT)
PTLT 7,9-10, BLK D CY PL 46 GRANTHAM,;
PT BLK A CY PL 79 GRANTHAM;
PT BLK A, B CY PL 80 GRANTHAM,;
PT UNNAMED ST CY PL 46 GRANTHAM, CLOSED BY RO407053,

PT 1 30R2209 EXCEPT PT 1 30R3734, PT 1 30R6493, & PT 1
30R7456; ST. CATHARINES
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GENERAL ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT made as of the Q_S_Th day of January, 2016,
BETWEEN:
240 OLD PENETANGUISH HOLDINGS INC.
(the “Assignor”)
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 “Assignee”

WHEREAS the Assignee agreed to loan to the Assignor 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
appropnate land registry office immediately prior to the registration of this Assignment (such
charge/mortgage as it may be amended, modified, renewed, replaced, extended, supplemented
and/or restated from time to time, the “Charge”), the Assignor did, among other things,
mortgage and charge, in favour of the Assignee, all of the Assignor’s right, title and interest in
and to the lands mumicipally and legally described in Schedule “A” attached hereto (the
“Lands”) including, without limitation, the buildings and improvements situate on the Lands, as
security for the Assignor’s obligations pursuant to the Loan;

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged by the Assignor, the Assignor hereby agrees as follows:

1. Recitals

The Assignor confirms the validity and truth of the recitals set out above.

2. Assignment

As security for the obligations of the Assignor pursuant to the Charge and the Loan, the
Assignor hereby assigns, transfers and sets over unto the Assignee and its successors and
assigns, all of its right, title and interest in and to the following:
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(a)  all present and future Gross Receipts, issues, profits and other moneys (including,
without linmitation, “accounts” as defined in the Personal Property Security Act
(Ontario), as amended, insurance proceeds, arbitration awards and proceeds from
guarantees) reserved or payable under the Leases, as defined below (the “Rents™);
and

(b)  all present and future leases, agreements to lease, licences and other agreements
respect of each and every present and future tenancy, nght of use, nght of
occupation and licence granted by the Assignor in respect of the whole or any
portion of the Charged Premises, as amended, extended, renewed and/or replaced
(together, the “Leases”), and the full benefit and advantage of the Leases and of
the covenants, conditions, provisions, stipulations and agreements contained in
the Leases to be observed and performed (including, without limitation, present
and future guarantees and indemnities and all security held, from time to time, in
respect of tenants’ obligations pursuant to Leases).

The withm assignment and grant shall include all of the Assignor’s nght to demand, sue
for, collect and receive all Rents and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor’s rights under a Lease consequent on any default
by the Tenant or other parties thereunder, whether such nghts arise under the Lease or
statute, at law, 1n equity or otherwise including, without himitation, the Assignor’s right to
distrain. The within assignment and grant shall also include all income earned from the
Charged Premises.

All of the Rents, Leases, benefits, rights, income, property and assets assigned,
transferred and set over by the Assignor pursuant to Section 2 shall herein collectively be
called (the “Assigned Property”).

It 1s expressly understood and agreed that if any Lease is not assignable to the Assignee
(because the same is not assignable without the consent of any other party or parties
thereto and such consent has not been obtained as of the date hereof or because the
remedies for the enforcement of the Lease would not, as a matter of law, pass to the
Assignee as an incidence of the transfers and assignments made pursuant to this
Assignment), then the Assignor’s mterest in such Lease shall be held in trust for the
Assignee by the Assignor and the said interest and all benefits derived under such Lease
shall be for the account of the Assignee. Subject to the terms of this Assignment and in
particular Section 5 hereof, in order that the full value of the inferest in every Lease
assigned to the Assignee pursuant to this Assignment may be realized for the benefit of
the Assignee, the Assignor shall, at the risk and expense and under the direction of the
Assignee, in the name of the Assignor, take all such action and do or cause to be done all
such things as are desirable in order that the obligations of the Assignor under such Lease
may be performed in such manner that the interest in such Lease shall be preserved and
shall enure to the benefit of the Assignee in the collection of any monies due and payable
and fo become due and payable shall be facilitated. Subject to Section 5 hereof, the
Assignor shall promptly pay over to the Assignee all monies collected by or paid to the
Assignor 1n respect of the interest in every such Lease, claim or demand.
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3. Security Becoming Enforceable and Remedies

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Charge), and subject to all provisions of the Charge relating thereto including, without
limitation, all notice requirements and curative provisions, the security hereunder shall
become enforceable. The Assignee’s remedies in such event shall include, without
limitation, at any time and from time to time, one or more of the following (all of which
remedies shall be cumulative, not exclusive and enforceable alternatively, successively or
concurrently, without notice to or consent from the Assignor, except as otherwise
expressly provided herein or under law):

(a) all of the remedies available under statute, at law, in equity or otherwise; and

(b)  all of the remedies expressly set out in the Charge and/or in all other security now
or hereafter held by the Assignee in respect of the Loan (the “Additional
Security”), which Additional Security shall include this Assignment.

4. Present Assignment

Although it is the intention of the parties that this Assignment shall be a present
assignment, effective immediately upon execution, it is expressly understood that, until
the occurrence of an Event of Default that is continuing pursuant to the Charge and the
Assignee shall have exercised any of the nghts and powers hereby conferred upon it,
subject to the provisions of this Assignment, the Assignor shall be entitled to deal with
the Leases in the ordinary course of its business and to collect the Rents for its own use
and benefit.

5. Enforcement of Assignment

Subject to the provisions of Section 4 hereof, the Assignor hereby nominates, constitutes
and appoints the Assignee to be the true and lawful attorney of the Assignor, for and in
the name of the Assignor, but for the use and benefit of the Assignee, to demand, sue for,
collect and receive all Rents and to enforce performance and observance of all Lease
obligations, and for the purposes aforesaid, or any of them, the Assignor hereby
authorizes the Assignee and its employees and agents, in the Assignee’s sole and absolute
discretion:

(a) to enter upon the Charged Premnses (either personally or by its receiver or
receiver-manager) and to collect, in the name of the Assignor or the Assignee, the
Rents accrued but unpaid and in arrears, as well as the Rents thereafter accruing
and becoming payable when due; and to this end, the Assignor further agrees that
the Assignor shall facilitate in all reasonable ways the Assignee’s collection of the
Rents and shall, upon request by the Assignee, execute a written notice addressed
to all relevant parties directing that all Rents be paid to the Assignee;

(b)  to institute such actions (at law and/or in equity) and take such proceedings (by
distress and/or otherwise) as the Assignee shall, from time to time, deem fit and
proper, and for the purposes aforesaid, or any of them, to make, sign and execute
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any and all warrants of distress and other documents and instruments in the name
of the Assignor, as the Assignee shall deem fit and proper; the cost of all distraints
and other expenses shall be paid in cash by the Assignor or, in the Assignee’s sole
and absolute discretion, be added to the principal sum secured by the Charge and
bear interest at the rate as set out in the Charge; and

(¢)  in the name and for the account of the Assignor, to perform and observe any of
the Assignor’s obligations pursuant to the Leases (without being obligated to do
so) and, without limiting the generality of the foregoing, any amount paid by the
Assignee in respect thereof as well as any other expense incurred by the Assignee
in connection with the Charged Premises shall be payable upon demand and shall
bear interest at the same rate as set out in the Charge and this power of attorney

shall be irrevocable so long as any funds remain owing to the Assignee pursuant
to the Charge.

6. Accounting by Assignee

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any managing agent as the Assignee shall select and employ,
and after the accumulation of a reserve to meet taxes, assessments, water rates, fire and
Liability insurance all in requisite amounts, credit the net amount of income received by
the Assignee from the Charged Premises by virtue of this Assignment against any
amounts due and owing to the Assignee by the Assignor pursuant to the Charge, and the
application of such net amount of income shall be determined by the Assignee, acting
reasonably. The Assignee shall not be accountable for more moneys than it actually
receives from the Charged Premises.

7. Representations and Warranties

The Assignor hereby represents and warrants to the Assignee that:

(a8  each existing Lease 1s a valid and subsisting Lease or agreement, constituting the
entire and only agreement between the Assignor and the other parties thereto
pertaining to the premises demised thereunder and subject-matter thereof;

(b)  except as disclosed in writing to the Assignee prior to the date of this Assignment,
the Tenants, or their valid successors or permitted assigns, are occupying the
leased premises described in each Lease (to the extent applicable) and paying the
full Rents stipulated therein;

(c)  no notice has been received from any Tenant indicating an intention to assign or
sublet or mdicating an intention to surrender the term or otherwise part with
possession of the premises demised to it, other than as previously disclosed,
writing, to the Assignee by the Assignor;

(d)  except as previously disclosed, in writing, to the Assignee by the Assignor, no

notice has been received by the Assignor from any Tenant alleging default by the
Assignor in the performance of its obligations, as Landlord, pursuant to any

276968.00011/92549507.1



744

-5-

Lease, which notice has not been complied with by the Assignor to such tenant’s
satisfaction;

(e)  copies of all of the Leases have been delivered to the Assignee and such copies
are true and complete copies thereof;

® the Assignor has not executed any prior and subsisting assigmment or pledge of
the Rents, nor any prior and subsisting assignment or pledge of the Assignor’s
interest in any of the Leases, except to the Assignee herein;

(g) to the best of the Assignor’s knowledge, information and belief, after diligent
inquiry, there are no outstanding matenal disputes pursuant to any of the Leases,
except as previously disclosed, in writing, to the Assignee by the Assignor, and
the Assignor is not aware of any material default by any of the parties pursuant to
the Leases;

()  the Assignor has all necessary power and authonty to assign the Leases and Rents
in the manner provided herein; and

(1 all rents and other charges due and payable under all existing Leases have been
paid, as required pursuant to the terms of the Leases, and except as expressly
provided in the Leases and/or previously disclosed to the Assignee, no such Rents
or other charges have been prepaid more than one (1) month in advance.

8. Covenants
The Assignor hereby covenants and agrees as follows:

(a) 1t shall not execute any assignment or pledge of the Rents, nor any assignment or
pledge of the Assignor’s interest, as Landlord, in any of the Leases, except as
expressly permitted pursuant to the Charge;

(b) it shall cause, subject to all relevant notice and rectification periods, the
representations and warranties contained in Subsections 7(a), (e), (f) and (h)
hereof to be true and correct thronghout the term of the Charge;

(c)  unless the Assignee has issued its prior written consent thereto (which may be
withheld in the Assignee’s sole, absolute and unfettered discretion), to refrain
from collecting rent from any Tenant for more than one (1) month in advance;

(d) it shall, forthwith following receipt, provide the Assignee with copies of all
notices of default issued by either the Assignor or the Tenants pursuant to the
Leases;

(e) it shall cause any Tenant pursuant to a Lease, upon tequest, to subordinate its
interest under such Lease in favour of the Charge and all agreements/security
issued in comnection therewith and, if requested, to attorn to the Assignee,
provided if such Lease does not require the Tenant thereunder to so subordinate
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and/or attom, the Assignor shall use reasonable commercial efforts to cause such
Tenant to subordinate and attorn;

€3] unless the Assignee has issued its prior written consent thereto, to refrain from
terminating and/or accepting the surrender/assigniment of any Lease for leased
premises in excess of 10,000 square feet of net leaseable area (a “Major Lease”);
and

(g)  unless the Assignee has issued its prior written consent thereto, to refran from
entering mto or materially amending any Lease:

) other than a Safe Harbour Lease (provided no Event of Default has
occurred and is continuing); and/or

(1)  with a Tenant that is an affiliate, associate or subsidiary of the Assignor
(as defined in the Canada Business Corporations Act).

The Assignor covenants to deliver a copy of each Safe Harbour Lease to the Assignee
within 10 days following execution thereof, together with the Assignor’s certification that
the Safe Harbour Lease requirements were satisfied.

The Assignor covenants to deliver to the Assignee, within 45 days following the
Assignor’s fiscal year and upon request thereafter, copies of all proposed Leases, Lease
amendments and correspondence regarding termination/surrender/ assignment, together
with a rent roll (with the name of the Tenants, the area rented to each Tenant, the term of
the Lease and the Rent payable by Tenants (basic rent and additional rent) and details of
all monetary defaults) and operating statements for the Charged Premises in respect of
the then current year to date and the immediately preceding year. The Assignee shall
provide its response to any request for consent pursuant to this Section 8 within a
reasonable period.

9. Liability of Assignee and Indemnity

(a)  Nothing herein contained, nor the acceptance hereof by the Assignee, shall cause
the Assignee to be responsible for the collection of Rents or other moneys payable
pursuant to the Leases, nor for the performance of the Landlord’s or other parties’
obligations thereunder, nor for the enforcement of the Landlord’s or other parties’
rights thereunder;

(b)  an entry by the Assignee upon the Charged Premises pursuant to the terms of this
Assignment shall not cause the Assignee to be constituted a “mortgagee in

possession”, except as the Assignee shall expressly declare or as otherwise
provided under law; and

(c)  the Assignor hereby agrees to indemnify and save harmless the Assignee from
and against all demands, claims, actions, suits, judgments, penaltles losses
damages, costs, expenses, obligations and labilities, howsoever arising, in
connection with the subject-matter of this Assigmnent, save and except as
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otherwise expressly set out herein and save and except as caused by the gross
negligence of the Assignee; this indemnity shall survive the reassignment of this

Assignment, satisfaction and discharge of the Charge and the Additional Security
and the full payment and discharge of the Loan.

10. Further Assurances

The Assignor covenants to do all further acts, execute all further documentation and
provide all further assurances as shall be requested by the Assignee, acting reasonably, to
carry out the purpose and intent of this Assignment, without receiving additional
consideration therefor.

11. No Merger

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

12. Release

Upon payment of all moneys secured by the Charge and upon registration of
discharge/cessation of the Charge, this Assigmment shall be and be deemed to be
automatically released, reassigned and discharged, and the Assignee shall provide to the
Assignor, forthwith upon request and at the cost of the Assignor, a reassigmment of this
Assignment, in registrable form.

13. Definitions

(&)  Unless otherwise defined herein or the context otherwise requires, all capitalized
terms used herein which are defined in the Charge shall have the meaning
ascribed thereto m the Charge (and such capitalized terms, to the extent
applicable, shall be deemed to be incorporated by reference herein);

(b)  the term “Gross Receipts” means the aggregate of all revenues from or in respect
of the Charged Premises from all sources including, without limitation, basic
Rents, additional Rents, percentage Rents, insurance indemnities applicable to
Rents, recovenies for taxes, utiliies and operating costs, parking revenues,
insurance and expropriation proceeds, all Lease terminating payments and the
proceeds from the sale, leasing, encumbrancing and/or other disposition of the
Charged Premises;
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(¢)  the term “Landlord” means the Assignor and its successors and assigns, mn
its/their capacity as landlord pursuant to the Leases;

(d) the term “Safe Harbour Lease” means a lease: (i) in a standard form approved,
in writing, by the Assignee, with only such changes as are necessitated by the
relevant business terms and such other non-material changes as are commercially
reasonable; (ii) with a third party tenant unaffihated and at arm’s-length with the
Assignor and all related parties pursuant to the Loan, which tenant shall be
creditworthy and reputable; (iii) which applies to not more than 10,000 square
feet of net leaseable area; (iv) with an imtial term of not less than 5 years or,
together with all renewal options, not exceeding 15 years in the aggregate; (v)
with mimimum basic rent equal to the greater of the then current market rents and
the monthly rents paid by the tenant occupying the space at the time of the initial
advance under the Charge, and with tenant improvement allowances and other
lease concessions that conform with current market conditions as determined by
the Assignee, acting reasonably; (vi) which does not contain an expansion option
which, if exercised, would cause the leased premises to exceed 10,000 square feet
of net leaseable area; (vi1) which is automatically subordinated to the Charge and
all related registered secunity and provide for the Tenant’s attornment to the
Lender and its successors and assigns; (vii1) which does not contain a requirement
for a non-disturbance agreement, aftornment agreement or other document which
could materially adversely affect the Assignee’s rights pursuant to its Security;
(ix) which does not contain any option to purchase, right of first refusal to
purchase or termination night (other than in the event of matenial casualty or
condemnation); (x) which does not contain any material restrictions on the
Landlord’s night to lease the balance of the Lands, except reasonable and
customary tenant exclusions for retail properties of similar size; (x1) which does
not contain any Landlord obligation which is extraordinary, not customary and
unduly burdensome, including an obligation on a landlord not affiliated with the
Assignor that such landlord would have difficulty performing; (xii) which does
not grant the Tenant any right/option to acquire the Lands or any interest therein
or otherwise confain terms that would likely materially impair the Assignee’s
security, (xui) which does not provide for the Landlord’s payment of tenant
mmprovement allowances, leasing commissions or other similar obligations at any
time other than the Lease commencemenf; and (xiv) which is otherwise
commercially reasonable and contains terms which are comparable to then -
existing local market terms; and

(e)  the term “Tenants” or “Tenant” means and includes: (i) the person, firm or
corporation which 1s a tenant or lessee pursuant to a Lease; and (ii) any person,
firm or corporation which has guaranteed (whether as a primary debtor, surety or
otherwise) the performance and observance of a Tenant’s covenants and other
obligations pursuant to a Lease.
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14. Section Headings

The division of this Assigmment into Sections, Subsections, Paragraphs and
Subparagraphs and the inclusion of headings i this Assignment are for convenience of
reference only and shall not affect the construction or interpretation of this Assignment.

15. Successors and Assigns

The Assignor may only assign its rights and obligations hereunder in conjunction with a
permitted assignment pursuant to the Charge. This Assignment shall be binding upon the
successors and permitted assigns of the Assignor and shall enure to the benefit of the
successors and assigns of the Assignee.

16. Notice

All notices (each being a “Notice”) required or permitted to be given by the Assignee or
the Assignor under this Assignment 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:

(a)  Ifto the Assignor:

200 Ronson Drive, Suite 300
Toronto, Ontario MOL 1R5S
Attention: Mark Gross

(b)  Ifto the Assignee:

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

Getzville, New York 14068
Atfention:  Stephanie Vogel

with a copy to each of:

AIG Investiments

777 South Figueroa Street, 16% Floor

Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Commercial Mortgage Lending

Fasken Martineau DuMoulin LLP

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

Attention: Mark Brennan
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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.

17. Governing Law

This Assignment 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 Assignment,
the Assignor accepts for itself, this Assignment and its property, generally, and
unconditionally, the non-exclusive jurisdiction of the courts having jurisdiction in such
province. The Assignor hereby waives, and agrees not to assert, by way of motion, as a
defense 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 1s brought in an inconvenient forum, that the
venue of the action or proceeding is improper or that this Assignment or the subject-
matter hereof may not be enforced in such courts. Nothing herein shall limit the nght of
any party to serve process in any manner permitted by law or to comnence legal
proceedings or otherwise proceed against any other party in any other jurisdiction.

18. Severability

If any obligation contained m this Assignment or the application thereof to any Person or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Assignment
and the application of such obligation to Persons or circumstances other than those to
whom/which 1t 1s held invahid or unenforceable, shall not be affected thereby and each
obligation contained in this Assignment shall be separately valid and enforceable to the
fullest extent permitted by law.

19.  Direction to Tenants

This Assigmnent shall constitute an irrevocable direction and authorization of the
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall
otherwise direct, in writing, without proof in writing to the confrary. Without limiting the
generality of the foregoing, the Tenants are hereby irrevocably authorized and directed to
rely upon and comply with, and to be fully protected in so doing, any Notice from the
Assignee for the payment to the Assignee of any Rents or for the performance of any
other obligation of the Tenants under the Leases and the Tenants shall not be required to
mquire as to whether this Assignment and/or the Charge shall have become enforceable.

20. No Waiver

No delay or failure by the Assignee in the exercise of any right hereunder shall operate as
a waiver thereof, not shall any single or partial exercise of any right hereunder preclude
the other or further exercise thereof or the exercise of any other right by the Assignee.

21. Interpretation

In this Assignment, words importing the singular number shall include the plural and vice
versa and words importing any gender shall include all genders.
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22. Inconsistency

In the event of inconsistency between the provisions of the Charge and the provisions of
this Assignment, the provisions of the Charge shall prevail.

23. Incorporation by Reference

All provisions of the Charge conceming the Leases shall be deemed to be incorporated in
this Assignment, with full force and effect.

24.  Joint and Several
In the event that the term “Assignor” mcludes more than one Person, then they shall be
jointly and severally liable to the Assignee for all of the Assignor’s obligations
hereunder.

[Remainder of page intentionally left blank]
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The Assignor has executed this Assignment as of the date first set out above.

240 OLD PENETANGUISH HOLDINGS
INC.

Per:

President - Mark Gross

I have the authority to bind the Corporation.

276968.00011/92549507.1 - General Assignment of Leases and Rents-240 Old Penctanguishene Road, Midland
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SCHEDULE “A” TO GENERAL ASSIGNMENT OF LEASES AND RENTS

Municipal Address:

Legal Description:

276968.00011/92549507.1

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 51R-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(L1)
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GENERAL ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT made as of the 35 day of January, 2016,
BETWEEN:

2478658 ONTARIO LTD.

(the “Assignor”)

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 “Assignee”

WHEREAS the Assignee agreed to loan to the Assignor 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 apphication 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
appropnate land registry office immediately prior to the registration of this Assignment (such
charge/mortgage as it may be amended, modified, renewed, replaced, extended, supplemented
and/or restated from time to time, the “Charge”), the Assignor did, among other things,
mortgage and charge, in favour of the Assignee, all of the Assignor’s right, title and interest in
and to the lands municipally and legally described in Schedule “A” attached hereto (the
“Lands”™) including, without limitation, the buildings and improvements situate on the Lands, as
security for the Assignor’s obligations pursuant to the Loan;

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged by the Assignor, the Assignor hereby agrees as follows:

I Recitals
The Assignor confirms the validity and truth of the recitals set out above.

2. Assignment

As security for the obligations of the Assignor pursuant to the Charge and the Loan, the
Assignor hereby assigns, transfers and sets over unto the Assignee and its successors and
assigns, all of its right, title and interest in and to the following:
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(3)  all present and future Gross Receipts, issues, profits and other moneys (including,
without limitation, “accounts” as defined in the Personal Property Security Act
(Ontario), as amended, insurance proceeds, arbitration awards and proceeds from
guarantees) reserved or payable under the Leases, as defined below (the “Rents”);
and

(b)  all present and future leases, agreements to lease, licences and other agreements m
respect of each and every present and future tenancy, nght of use, nght of
occupation and licence granted by the Assignor in respect of the whole or any
portion of the Charged Premises, as amended, extended, renewed and/or replaced
(together, the “Leases”), and the full benefit and advantage of the Leases and of
the covenants, conditions, provisions, stipulations and agreements contained m
the Leases to be observed and performed (including, without limitation, present
and future guarantees and indemnities and all security held, from time to tume,
respect of tenants’ obligations pursuant to Leases).

The within assignment and grant shall include all of the Assignor’s nght to demand, sue
for, collect and receive all Rents and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor’s nights under a Lease consequent on any default
by the Tenant or other parties thereunder, whether such nights arise under the Lease or
statute, at law, in equity or otherwise including, without limitation, the Assignor’s right to
distrain. The within assignment and grant shall also include all income eamed from the
Charged Premises.

All of the Rents, Leases, benefits, rights, income, property and assets assigned,
transferred and set over by the Assignor pursuant to Section 2 shall herein collectively be
called (the “Assigned Property”).

It 1s expressly understood and agreed that if any Lease is not assignable to the Assignee
{(because the same is not assignable without the consent of any other party or parties
thereto and such consent has not been obtained as of the date hereof or because the
remedies for the enforcement of the Lease would not, as a matter of law, pass fo the
Assignee as an incidence of the transfers and assignments made pursuant to this
Assignment), then the Assignor’s interest in such Lease shall be held in trust for the
Assignee by the Assignor and the said interest and all benefits derived under such Lease
shall be for the account of the Assignee. Subject to the terms of this Assignment and in
particular Section 5 hereof, in order that the full value of the interest in every Lease
assigned to the Assignee pursuant to this Assignment may be realized for the benefit of
the Assignee, the Assignor shall, at the risk and expense and under the direction of the
Assignee, in the name of the Assignor, take all such action and do or cause to be done all
such things as are desirable in order that the obligations of the Assignor under such Lease
may be performed in such manner that the interest in such Lease shall be preserved and
shall enure to the benefit of the Assignee in the collection of any monies due and payable
and to become due and payable shall be facilitated. Subject to Section 5 hereof, the
Assignor shall promptly pay over to the Assignee all monies collected by or paid to the
Assignor in respect of the interest in every such Lease, claim or demand.
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3. Security Becoming Enforceable and Remedies

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Charge), and subject to all provisions of the Charge relating thereto including, without
limitation, all notice requirements and curative provisions, the security hereunder shall
become enforceable. The Assignee’s remedies in such event shall include, without
limitation, at any time and from time to time, one or more of the following (all of which
remedies shall be cumulative, not exclusive and enforceable altematively, successively or
concurrently, without notice to or consent from the Assignor, except as otherwise
expressly provided herein or under law):

(a) all of the remedies available under statute, at law, in equity or otherwise; and

(b)  all of the remedies expressly set out in the Charge and/or in all other security now
or hereafter held by the Assignee in respect of the Loan (the “Additional
Security”), which Additional Security shall include this Assignment.

4. Present Assignment

Although it is the intention of the parties that this Assignment shall be a present
assignment, effective immediately upon execution, it 1s expressly understood that, until
the occurrence of an Event of Default that is continuing pursuant to the Charge and the
Assignee shall have exercised any of the rights and powers hereby conferred upon it,
subject to the provisions of this Assignment, the Assignor shall be entitled to deal with

the Leases in the ordinary course of its business and to collect the Rents for its own use
and benefit.

5. Enforcement of Assignment

Subject to the provisions of Section 4 lereof, the Assignor hereby nominates, constitutes
and appoints the Assignee to be the frue and lawful attomey of the Assignor, for and in
the name of the Assignor, but for the use and benefit of the Assignee, to demand, sue for,
collect and receive all Rents and to enforce performance and observance of all Lease
obligations, and for the purposes aforesaid, or any of them, the Assignor hereby
authorizes the Assignee and its employees and agents, in the Assignee’s sole and absolute
discretion:

(@ to enter upon the Charged Premises (either personally or by its receiver or
receiver-manager) and to collect, in the name of the Assignor or the Assignee, the
Rents accrued but unpaid and 1n arrears, as well as the Rents thereafter accruing
and becoming payable when due; and to this end, the Assignor further agrees that
the Assignor shall facilitate in all reasonable ways the Assignee’s collection of the
Rents and shall, upon request by the Assignee, execute a written notice addressed
to all relevant parties directing that all Rents be paid to the Assignee;

(b)  to institute such actions (at law and/or in equity) and take such proceedings (by
distress and/or otherwise) as the Assignee shall, from time to time, deem fit and
proper, and for the purposes aforesaid, or any of them, o make, sign and execute
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any and all warrants of distress and other documents and mstruments m the name
of the Assignor, as the Assignee shall deem fit and proper; the cost of all distraints
and other expenses shall be paid in cash by the Assignor or, in the Assignee’s sole
and absolute discretion, be added to the principal sum secured by the Charge and
bear interest at the rate as set out in the Charge; and

(c)  in the name and for the account of the Assignor, to perform and observe any of
the Assignor’s obligations pursuant to the Leases (without being obligated to do
so) and, without limiting the generality of the foregoing, any amount paid by the
Assignee in tespect thereof as well as any other expense incurred by the Assignee
in conpection with the Charged Premises shall be payable upon demand and shall
bear interest at the same rate as set out in the Charge and this power of aftorney
shall be irrevocable so long as any funds remain owing to the Assignee pursuant
to the Charge.

6. Accounting by Assignee

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any managing agent as the Assignee shall select and employ,
and after the accumulation of a reserve to meet taxes, assessments, water rates, fire and
hability 1insurance all in requisite amounts, credit the net amount of income recetved by
the Assignee from the Charged Premises by wvirtue of this Assignment against any
amounts due and owing to the Assignee by the Assignor pursuant to the Charge, and the
application of such net amount of income shall be determined by the Assignee, acting
reasonably. The Assignee shall not be accountable for more moneys than it actually
teceives from the Charged Premises.

7. Representations and Warranties
The Assignor hereby represents and warrants to the Assignee that:

(a)  each existing Lease 1s a valid and subsisting Lease or agreement, constituting the
entire and only agreement between the Assignor and the other parties thereto
pertaimng to the premises demised thereunder and subject-matter thereof

(b)  except as disclosed in writing to the Assignee prior to the date of this Assignment,
the Tenants, or their valid successors or pemmitted assigns, are occupying the
leased premises described in each Lease (to the extent applicable) and paying the
full Rents stipulated therein;

(c)  no notice has been received from any Tenant indicating an intention to assign or
sublet or mdicating an intention to surrender the term or otherwise part with
possession of the premises demised to it, other than as previously disclosed, in
writing, to the Assignee by the Assignor;

(d)  except as previously disclosed, in writing, to the Assignee by the Assignor, no

notice has been received by the Assignor from any Tenant alleging default by the
Assignor m the performance of its obligations, as Landlord, pursuant to any
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Lease, which notice has not been complied with by the Assignor to such tenant’s
satisfaction;

copies of all of the Leases have been delivered to the Assignee and such copies
are true and complete copies thereof;

the Assignor has not executed any prior and subsisting assignment or pledge of
the Rents, nor any prior and subsisting assignment or pledge of the Assignor’s
interest in any of the Leases, except to the Assignee herein;

to the best of the Assignor’s knowledge, information and belief, after diligent
inquiry, there are no outstanding material disputes pursuant to any of the Leases,
except as previously disclosed, in writing, to the Assignee by the Assignor, and
the Assignor i8 not aware of any material default by any of the parties pursuant to
the Leases;

the Assignor has all necessary power and authonity to assign the Leases and Rents
n the manner provided herein; and

all rents and other charges due and payable under all existing Leases have been
paid, as required pursuant to the terms of the Leases, and except as expressly
provided in the Leases and/or previously disclosed to the Assignee, no such Rents
or other charges have been prepaid more than one (1) month in advance.

8. Covenants

The Assignor hereby covenants and agrees as follows:

(a)

®)

©

(d)

(e)

it shall not execute any assignment or pledge of the Rents, nor any assignment or
pledge of the Assignor’s inferest, as Landlord, in any of the Leases, except as
expressly permitted pursuant to the Charge;

it shall cause, subject to all relevant notice and rectification periods, the
representations and warranties contained m Subsections 7(a), (e), (f) and (h)
hereof to be true and correct throughout the term of the Charge;

unless the Assignee has issued its prior writfen consent thereto (which may be
withheld in the Assignee’s sole, absolute and unfeftered discretion), to refrain
from collecting rent from any Tenant for more than one (1) month in advance;

it shall, forthwith following receipt, provide the Assignee with copies of all
nofices of default issued by either the Assignor or the Tenants pursuant to the
Leases;

1t shall cause any Tenant pursuant to a Lease, upon request, to subordinate its
interest under such Lease in favour of the Charge and all agreements/security
ssued in conmection therewith and, if requested, to attorn to the Assignee,
provided 1f such Lease does not require the Tenant thereunder to so subordinate
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and/or attomn, the Assignor shall use reasonable commercial efforts to cause such
Tenant to subordinate and attorn;

® unless the Assignee has issued its prior written consent thereto, to refram from
terminating and/or accepting the surrender/assigmuent of any Lease for leased
premises in excess of 10,000 square feet of net leaseable area (a “Major Lease”™);
and

(g) unless the Assignee has issued its prior written consent thereto, to refrain from
entering mnto or matenally amending any Lease:

) other than a Safe Harbour Lease (provided no Event of Default has
occurred and is continuing); and/or

(1)  with a Tenant that is an affiliate, associate or subsidiary of the Assignor
(as defined in the Canada Business Corporations Aci).

The Assignor covenants to deliver a copy of each Safe Harbour Lease to the Assignee
within 10 days following execution thereof, together with the Assignor’s certification that
the Safe Harbour Lease requirements were satisfied.

The Assignor covenants to deliver to the Assignee, within 45 days following the
Assignor’s fiscal year and upon request thereafter, copies of all proposed Leases, Lease
amendments and correspondence regarding termination/surrender/ assignment, together
with a rent roll (with the name of the Tenants, the area rented to each Tenant, the term of
the Lease and the Rent payable by Tenants (basic rent and additional rent) and details of
all monetary defaults) and operating statements for the Charged Premmses in respect of
the then curmrent year to date and the immediately preceding year. The Assignee shall
provide its response to any request for consent pursuant to this Section 8 within a
reasonable penod.

9. Liability of Assignee and Indemnity

(a)  Nothing herein contained, nor the acceptance hereof by the Assignee, shall cause
the Assignee to be responsible for the collection of Rents or other moneys payable
pursuant to the Leases, nor for the performance of the Landlord’s or other parties’
obligations thereunder, nor for the enforcement of the Landlord’s or other parties’
rights thereunder;

(b)  an entry by the Assignee upon the Charged Premises pursuant to the terms of this
Assignment shall not cause the Assignee to be constituted a “mortgagee in

possession”, except as the Assignee shall expressly declare or as otherwise
provided under law; and

(c)  the Assignor hereby agrees to indemnify and save harmless the Assignee from
and against all demands, claims, actions, suits, judgments, penalties, losses,
damages, costs, expenses, obligations and liabilities, howsoever arising, in
connection with the subject-matter of this Assigmment, save and except as
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otherwise expressly set out herein and save and except as caused by the gross
negligence of the Assignee; this indemnity shall survive the reassignment of this
Assignment, satisfaction and discharge of the Charge and the Additional Security
and the full payment and discharge of the Loan.

10. Further Assurances

The Assignor covenants to do all further acts, execute all further documentation and
provide all further assurances as shall be requested by the Assignee, acting reasonably, to
carry out the purpose and intent of this Assignment, without receiving additional
consideration therefor.

11. No Merger

The Assignee’s rights hereunder shall in no way merge with or be affected by any
proceeding that the Assignee may initiate pursuant to the Charge and/or the Additional
Security. The nghts, remedies and security given to the Assignee hereunder are
cumulative and not in substitution for any nghts, remedies or security to which the
Assignee may be entitled, either under the Charge or under the Additional Securnity or at
law. The Assignee shall not be required to take any proceedings pursuant to the Charge or
pursuant to the Additional Security before initiating proceedings pursuant to this
Assignment. Conversely, no proceedings hereunder shall affect the rights of the Assignee
pursuant to the Charge and/or the Additional Security, and the Assignee shall not be
required to take any proceedings pursuant to this Assignment before inttiating
proceedigs pursuant to the Charge and/or the Additional Secunty.

12. Release

Upon payment of all moneys secured by the Charge and upon registration of
discharge/cessation of the Charge, this Assignment shall be and be deemed to be
automatically released, reassigned and discharged, and the Assignee shall provide to the
Assignor, forthwith upon request and at the cost of the Assignor, a reassigmment of this
Assignment, in registrable form.

13. Definitions

(a)  Unless otherwise defined herein or the context otherwise requires, all capitalized
terms used herein which are defined in the Charge shall have the meaning
ascribed thereto in the Charge (and such capitalized terms, to the extent
applicable, shall be deemed to be incorporated by reference herein);

(b)  the term “Gross Receipts” means the aggregate of all revenues from or in respect
of the Charged Premises from all sources including, without limitation, basic
Rents, addifional Rents, percentage Rents, insurance indemnities applicable to
Rents, recovenies for taxes, ufilifies and operating costs, parking revenues,
insurance and expropriation proceeds, all Lease ferminating payments and the
proceeds from the sale, leasing, encumbrancing and/or other disposition of the
Charged Premises;

276968.00011/92538369.1



760

-8-

(¢) the term “Landlord” means the Assignor and its successors and assigns, in
its/their capacity as landlord pursuant to the Leases;

(d) the term “Safe Harbour Lease” means a lease: (i) in a standard form approved,
in writing, by the Assignee, with only such changes as are necessitated by the
relevant business terms and such other non-material changes as are commercially
reasonable; (ii) with a third party tenant unaffiliated and at ann’s-length with the
Assignor and all related parties pursuant to the Loan, which tenant shall be
creditworthy and reputable; (iii) which applies to not more than 10,000 square
feet of net leaseable area; (iv) with an initial term of not less than 5 years or,
together with all renewal options, not exceeding 15 years in the aggregate; (v)
with mmimum basic rent equal to the greater of the then current market rents and
the monthly rents paid by the tenant occupying the space at the time of the mitial
advance under the Charge, and with tenant improvement allowances and other
lease concessions that conform with current market conditions as determined by
the Assignee, acting reasonably; (vi) which does not contain an expansion option
which, if exercised, would cause the leased premises to exceed 10,000 square feet
of net leaseable area; (vii) which is automatically subordinated to the Charge and
all related registered security and provide for the Tepant’s attornment to the
Lender and its successors and assigns; (viii) which does not contain a requirement
for a non-distarbance agreement, attornment agreement or other document which
could matenially adversely affect the Assignee’s rights pursuant to its Security;
(ix) which does not contain any option to purchase, right of first refusal to
purchase or termination night (other than i the event of matenal casualty or
condemmnation); (x) which does not contain any material restrictions on the
Landlord’s nght to lease the balance of the Lands, except reasonable and
customary tenant exclusions for retail properties of similar size; (xi) which does
not contain any Landlord obligation which is extraordinary, not customary and
unduly burdensome, including an obligation on a landlord not affiliated with the
Assignor that such landlord would have difficulty performing; (xii) which does
not grant the Tepant any right/option to acquire the Lands or any imnterest therein
or otherwise confain terms that would likely materially impair the Assignee’s
security; (xii) which does not provide for the Landlord’s payment of tenant
improvement allowances, leasing commissions or other similar obligations at any
time other than the Lease commencement, and (xiv) which is otherwise
commercially reasonable and contains terms which are comparable to then -
existing local rarket terms; and

(&  the term “Tenants” or “Tenant” means and includes: (i) the person, firm or
corporation which is a tenant or lessee pursuant to a Lease; and (ii) any person,
firm or corporation which has guaranteed (whether as a primary debtor, surety or
otherwise) the performance and observance of a Tenant’s covenants and other
obligations pursuant to a Lease.
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14. Section Headings

The division of this Assigmment into Sections, Subsections, Paragraphs and
Subparagraphs and the inclusion of headings in this Assignment are for convenience of
reference only and shall not affect the construction or mterpretation of this Assignment.

15. Successors and Assigns

The Assignor may only assign its rights and obligations hereunder in conjunction with a
permutted assignment pursuant to the Charge. This Assignment shall be binding upon the
successors and permitted assigns of the Assignor and shall enure to the benefit of the
successors and assigns of the Assignee.

16. Notice

All notices (each being a “Notice™) required or permitted fo be given by the Assignee or
the Assignor under this Assignment shall be in writing and shall be deemed given (a)
upon personal delivery, (b) on the first Business Day after receipted delivery to a counier
service which guarantees next - Business Day delivery, or (c) on the third Business Day
after mailing, by registered mail, postage prepaid (unless there 1s a general intermuption 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:

(&)  Ifto the Assignor:

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

(b)  Iftothe Assignee:

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

Getzville, New York 14068
Attention: Stephante Vogel

with a copy to each of:

AIG Investments

777 South Figueroa Street, 16 Floor

Los Angeles, California 90017-5800

Attention: Vice President, Servicing-Comimercial Mortgage Lending

Fasken Martineau DuMoulin LLP

333 Bay Street, Suite 2400, Bay Adelaide Centre
Toronto, Ontanno M5SH 2T6

Attention: Mark Brennan
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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.

17. Governing Law

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

18. Severability

If any obligation contained in this Assigmmnent or the application thereof to any Person or
circumstance is, to any extent, mvalid or unenforceable, the remainder of this Assignment
and the application of such obligation to Persons or circumstances other than those to
whom/which 1t 1s held invalid or imenforceable, shall not be affected thereby and each
obligation contained in this Assignment shall be separately valid and enforceable to the
fullest extent permitted by law.

19.  Direction to Tenants

This Assigmment shall constitute an irevocable direction and authorization of the
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall
otherwise direct, in writing, without proof in writing to the contrary. Without limiting the
generality of the foregoing, the Tenants are hereby nrevocably authorized and directed to
rely upon and comply with, and to be fully protected in so doing, any Notice from the
Assignee for the payment to the Assignee of any Rents or for the performance of any
other obligation of the Tenants under the Leases and the Tenants shall not be required to
mquire as to whether this Assignment and/or the Charge shall have become enforceable.

20. No Waiver

No delay or failure by the Assignee in the exercise of any right hereunder shall operate as
a waiver thereof, not shall any single or partial exercise of any right hereunder preclude
the other or further exercise thereof or the exercise of any other right by the Assignee.

21. Interpretation

In this Assignment, words importing the singular number shall include the plural and vice
versa and words importing any gender shall mclude all genders.
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22. Incomsistency

In the event of inconsistency between the provisions of the Charge and the provisions of
this Assignment, the provisions of the Charge shall prevail.

23. Incorporation by Reference

All provisions of the Charge concerning the Leases shall be deemed to be incorporated in
this Assignment, with full force and effect.

24.  Join{ and Several
In the event that the term “Assignor” includes more than one Person, then they shall be
jointly and severally liable to the Assignee for all of the Assignor’s obligations

hereunder.

[Remainder of page intentionally left blank]
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The Assignor has executed this Assignment as of the date first set out above.

2478658 ONTARIO L1D.

- (A2

President - Mark Gross

I have the authonity to bind the Corporation.

276968.00011/92538369.1 - General Assignment of Leases and Rents-849 Alexander Court, Peterborough



SCHEDULE “A” TO GENERAL ASSIGNMENT OF LEASES AND RENTS

DESCRIPTION OF LANDS

Municipal 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 ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT made as of the @_5_%y of January, 2016,
BETWEEN:
2009 LONG LAKE HOLDINGS INC.
(the “Assignor”)
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 “Assignee”)

WHEREAS the Assignee agreed to loan to the Assignor 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 immediately prior to the registration of this Assignment (such
charge/mortgage as it may be amended, modified, renewed, replaced, extended, supplemented
and/or restated from time to time, the “Charge”), the Assignor did, among other things,
mortgage and charge, in favour of the Assignee, all of the Assignor’s right, title and interest n
and to the lands mumicipally and legally described in Schedule “A” attached hereto (the
“Lands”) including, without limitation, the buildings and improvements situate on the Lands, as
security for the Assignor’s obligations pursuant to the Loan;

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are
hereby acknowledged by the Assignor, the Assignor hereby agrees as follows:

1. Recitals
The Assignor confirms the validity and truth of the recitals set out above.

2. Assignment

As security for the obligations of the Assignor pursuant to the Charge and the Loan, the
Assignor hereby assigns, transfers and sets over unto the Assignee and its successors and
assigns, all of its right, title and inferest in and to the following:
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(a)  all present and future Gross Receipts, issues, profits and other moneys (including,
without limitation, “accounts” as defined in the Personal Property Security Act
(Ontario), as amended, insurance proceeds, arbitration awards and proceeds from
guarantees) reserved or payable under the Leases, as defined below (the “Rents”);
and

(b)  all present and future leases, agreements to lease, licences and other agreements m
respect of each and every present and future tenancy, right of use, right of
occupation and licence granted by the Assignor in respect of the whole or any
portion of the Charged Premises, as amended, extended, renewed and/or replaced
(together, the “Leases”), and the full benefit and advantage of the Leases and of
the covenants, conditions, provisions, stipulations and agreements contained n
the Leases to be observed and performed (including, without himitation, present
and future guarantees and indemnities and all security held, from time to time, in
respect of tenants’ obligations pursuant to Leases).

The within assignment and grant shall include all of the Assignor’s right to demand, sue
for, collect and receive all Rents and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor’s rights under a Lease consequent on any default
by the Tenant or other parties thereunder, whether such rights anise under the Lease or
statute, at law, in equity or otherwise including, without limitation, the Assignor’s right to
distrain. The within assignment and grant shall also include all income earned from the
Charged Premises.

All of the Rents, Leases, benefits, rights, income, property and assets assigned,
transferred and set over by the Assignor pursuant to Section 2 shall herein collectively be
called (the “Assigned Property”).

It 1s expressly understood and agreed that 1f any Lease is not assignable to the Assignee
{(because the same is not assignable without the consent of any other party or parties
thereto and such consent has not been obtained as of the date hereof or because the
remedies for the enforcement of the Lease would not, as a matter of law, pass to the
Assignee as an incidence of the transfers and assignments made pursuant to this
Assignment), then the Assignor’s interest in such Lease shall be held in trust for the
Assignee by the Assignor and the said interest and all benefits derived under such Lease
shall be for the account of the Assignee. Subject to the terms of this Assignment and in
particular Section 5 hereof, in order that the full value of the interest in every Lease
assigned to the Assignee pursuant to this Assignment may be realized for the benefit of
the Assignee, the Assignor shall, at the risk and expense and under the direction of the
Assignee, in the name of the Assignor, take all such action and do or cause to be done all
such things as are desirable in order that the obligations of the Assignor under such Lease
may be performed in such manner that the interest in such Lease shall be preserved and
shall enure to the benefit of the Assignee in the collection of any monies due and payable
and to become due and payable shall be facilitated. Subject to Section 5 hereof, the
Assignor shall promptly pay over to the Assignee all monies collected by or paid to the
Assignor in respect of the interest in every such Lease, claim or demand.
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3. Security Becoming Enforceable and Remedies

Upon the occurrence and during the continuance of an Event of Default (as defined in the
Charge), and subject to all provisions of the Charge relating thereto including, without
limitation, all notice requirements and curative provisions, the security hereunder shall
become enforceable. The Assignee’s remedies in such event shall include, without
Iimitation, at any time and from time to tume, one or more of the following (all of which
remedies shall be cumulative, not exclusive and enforceable alteratively, successively or
concurrently, without notice to or consent from the Assignor, except as otherwise
expressly provided herein or under law):

(a) all of the remedies available under statute, at law, in equity or otherwise; and

(b)  all of the remedies expressly set out in the Charge and/or in all other security now
or hereafter held by the Assignee in respect of the Loan (the “Additional
Security”), which Additional Security shall include this Assignment.

4. Present Assignment

Although it 1s the intention of the parties that this Assignment shall be a present
assignment, effective immediately upon execution, it is expressly understood that, until
the occurrence of an Event of Default that is continuing pursuant to the Charge and the
Assignee shall have exercised any of the rights and powers hereby conferred upon it,
subject to the provisions of this Assignment, the Assignor shall be entitled to deal with
the Leases mn the ordinary course of its business and to collect the Rents for its own use
and benefit.

5. Enforcement of Assicnment

Subject to the provisions of Section 4 hereof, the Assignor hereby nominates, constitutes
and appoints the Assignee to be the frue and lawful attorney of the Assignor, for and in
the name of the Assignor, but for the use and benefit of the Assignee, to demand, sue for,
collect and receive all Rents and to enforce performance and observance of all Lease
obligations, and for the purposes aforesaid, or any of them, the Assignor hereby
authorizes the Assignee and its employees and agents, in the Assignee’s sole and absolute
discretion:

(a)  to enter upon the Charged Premises (either personally or by its receiver or
receiver-manager) and to collect, in the name of the Assignor or the Assignee, the
Rents accrued but unpaid and in arrears, as well as the Rents thereafter accruing
and becoming payable when due; and to this end, the Assignor further agrees that
the Assignor shall facilitate in all reasonable ways the Assignee’s collection of the
Rents and shall, upon request by the Assignee, execute a written notice addressed
to all relevant parties directing that all Rents be paid to the Assignee;

(b)  to institute such actions (at law and/or in equity) and take such proceedings (by
distress and/or otherwise) as the Assignee shall, from time to time, deem fit and
proper, and for the purposes aforesaid, or any of them, to make, sign and execute
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any and all warrants of distress and other documents and instruments in the name
of the Assignor, as the Assignee shall deem fit and proper; the cost of all distraints
and other expenses shall be paid in cash by the Assignor or, in the Assignee’s sole
and absolute discretion, be added to the principal sum secured by the Charge and
bear interest at the rate as set out in the Charge; and

(¢)  in the name and for the account of the Assignor, to perfonn and observe any of
the Assignor’s obligations pursuant to the Leases (without being obligated to do
so) and, without limiting the generality of the foregoing, any amount paid by the
Assignee in respect thereof as well as any other expense incurred by the Assignee
in connection with the Charged Premises shall be payable upon demand and shall
bear interest at the same rate as set out in the Charge and this power of attorney
shall be irrevocable so long as any funds remain owing to the Assignee pursuant
to the Charge.

6. Accounting by Assignee

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any managing agent as the Assignee shall select and employ,
and after the accumulation of a reserve to meet taxes, assessments, water rates, fire and
liability insurance all in requisite amounts, credit the net amount of income received by
the Assignee from the Charged Premises by virtue of this Assignment against any
amounts due and owing to the Assignee by the Assignor pursuant to the Charge, and the
application of such net amount of income shall be determined by the Assignee, acting
reasonably. The Assignee shall not be accountable for more moneys than it actually
receives from the Charged Premises.

7. Representations and Warranties

The Assignor hereby represents and warrants to the Assignee that:

(a) each existing Lease is a valid and subsisting Lease or agreement, constituting the
entire and only agreement between the Assignor and the other parties thereto
pertaining to the premises demised thereunder and subject-matter thereof;,

(b)  except as disclosed in writing to the Assignee prior to the date of this Assignment,
the Tenants, or their valid successors or permitted assigns, are occupying the
leased premises described in each Lease (to the extent applicable) and paying the
full Rents stipulated therein;

{¢)  no notice has been received from any Tepant indicating an intention to assign or
sublet or mdicating an intention to surrender the term or otherwise part with
possession of the premises demised to it, other than as previously disclosed, i
writing, to the Assignee by the Assignor;

(d)  except as previously disclosed, in writing, to the Assignee by the Assignor, no

notice has been received by the Assignor from any Tenant alleging default by the
Assignor m the performance of its obligations, as Landlord, pursuant to any
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Lease, which notice has not been complied with by the Assignor to such tenant’s
satisfaction;

(e) copies of all of the Leases have been delivered to the Assignee and such copies
are true and complete copies thereof;

® the Assignor has not executed any prior and subsisting assignment or pledge of
the Rents, nor any prior and subsisting assignment or pledge of the Assignor’s
interest in any of the Leases, except to the Assignee herein;

(g) to the best of the Assignor’s knowledge, information and belief, after diligent
inquiry, there are no outstanding matenial disputes pursuant to any of the Leases,
except as previously disclosed, in writing, to the Assignee by the Assignor, and
the Assignor is not aware of any material default by any of the parties pursuant to
the Leases;

()  the Assignor has all necessary power and authority to assign the Leases and Rents
in the manner provided herein; and

6 all rents and other charges due and payable under all existing Leases have been
paid, as required pursuant to the terms of the Leases, and except as expressly
provided in the Leases and/or previously disclosed to the Assignee, no such Rents
or other charges have been prepaid more than one (1) month in advance.

8. Covenants
The Assignor hereby covenants and agrees as follows:

(a) it shall not execute any assignment or pledge of the Rents, nor any assignment or
pledge of the Assignor’s interest, as Landlord, in any of the Leases, except as
expressly permitted pursuant to the Charge;

(b) 1t shall cause, subject to all relevant notice and rectification periods, the
representations and warranties contained in Subsections 7(a), (e), (f) and (h)
hereof to be true and correct throughout the term of the Charge;

{c)  unless the Assignee has issued its prior written consent thereto (which may be
withheld in the Assignee’s sole, absolute and unfettered discretion), to refrain
from collecting rent from any Tenant for more than one (1) month in advance;,

(d it shall, forthwith following receipt, provide the Assignee with copies of all
notices of default issued by either the Assignor or the Tenants pursnant to the
Leases;

(e) it shall cause any Tenant pursuant to a Lease, upon request, to subordinate its
mferest under such Lease in favour of the Charge and all agreements/security
issued in comnection therewith and, if requested, fo attomn to the Assignee,
provided if such Lease does not require the Tenant thereunder to so subordinate
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and/or attorn, the Assignor shall use reasonable commercial efforts to canse such
Tenant to subordinate and attorn;

(f)  unless the Assignee has issued its prior written consent thereto, to refrain from
terminating and/or accepting the surrender/assignment of any Lease for leased
premises in excess of 10,000 square feet of net leaseable area (a “Major Lease”);
and

(g)  unless the Assignee has issued its prior written consent thereto, to refrain from
entering info or matenially amending any Lease:

Q) other than a Safe Harbour Lease (provided no Event of Default has
occurred and 1s continuing); and/or

(1)  with a Tenant that is an affiliate, associate or subsidiary of the Assignor
(as defined in the Canada Business Corporations Act).

The Assignor covenants to deliver a copy of each Safe Harbour Lease to the Assignee
within 10 days following execution thereof, together with the Assignor’s certification that
the Safe Harbour Lease requirements were satisfied.

The Assignor covenants to deliver to the Assignee, within 45 days following the
Assignor’s fiscal year and upon request thereafter, copies of all proposed Leases, Lease
amendments and comrespondence regarding termination/surrender/ assignment, together
with a rent roll (with the name of the Tenants, the area rented to each Tenant, the term of
the Lease and the Rent payable by Tenants (basic rent and additional rent) and details of
all monetary defaults) and operating statements for the Charged Premises in respect of
the then current year to date and the immediately preceding year. The Assignee shall
provide its response to any request for consent pursuant to this Section 8 within a
reasonable period.

9. Liability of Assignee and Indemnity

(a8)  Nothing herein contained, nor the acceptance hereof by the Assignee, shall cause
the Assignee to be responsible for the collection of Rents or other moneys payable
pursuant to the Leases, nor for the performance of the Landlord’s or other parties’
obligations thereunder, nor for the enforcement of the Landlord’s or other parties’
rights thereunder;

(b)  an entry by the Assignee upon the Charged Premises pursuant to the terms of this
Assignment shall not cause the Assignee to be constituted a “mortgagee in
possession”, except as the Assignee shall expressly declare or as otherwise
provided under law; and

(c)  the Assignor hereby agrees to indemnify and save harmless the Assignee from
and against all demands, claims, actions, suits, judgments, penalties, losses,
damages, costs, expenses, obligations and liabilities, howsoever arising, in
connection with the subject-matter of this Assignment, save and except as
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otherwise expressly set out herein and save and except as caused by the gross
negligence of the Assignee; this indemnity shall survive the reassignment of this
Assignment, satisfaction and discharge of the Charge and the Additional Security
and the full payment and discharge of the Loan.

10. Further Assurances

The Assignor covenants to do all further acts, execute all further documentation and
provide all further assurances as shall be requested by the Assignee, acting reasonably, to
carry out the purpose and intent of this Assignment, without receiving additional
consideration therefor.

11. No Merger

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

12. Release

Upon payment of all moneys secured by the Charge and upon registration of
discharge/cessation of the Charge, this Assigmment shall be and be deemed to be
automatically released, reassigned and discharged, and the Assignee shall provide to the
Assignor, forthwith upon request and at the cost of the Assignor, a reassignment of this
Assignment, in registrable form.

13. Definitions

(a)  Unless otherwise defined herein or the context otherwise requires, all capitalized
terms used herein which are defined in the Charge shall have the meaning
ascribed thereto in the Charge (and such capitalized terms, to the extent
applicable, shall be deemed to be mcorporated by reference herein);

(b)  the term “Gross Receipts” means the aggregate of all revenues from or in respect
of the Charged Premises from all sources including, without limitation, basic
Rents, additional Rents, percentage Rents, insurance indemnities applicable to
Rents, recoveries for taxes, utilities and operating costs, parking revenues,
insurance and expropriation proceeds, all Lease terminating payments and the
proceeds from the sale, leasing, encumbrancing and/or other disposition of the
Charged Premises;

276968.00011/92539582. 1



773

-8-

(¢)  the term “Landlord” means the Assignor and its successors and assigns, in
its/their capacity as landlord pursuant to the Leases;

(d)  the term “Safe Harbour Lease” means a lease: (1) in a standard form approved,
in writing, by the Assignee, with only such changes as are necessitated by the
relevant business terms and such other non-material changes as are commercially
reasonable; (ii) with a third party tenant unaffiliated and at arm’s-length with the
Assignor and all related parties pursuant to the Loan, which tenant shall be
creditworthy and reputable; (1i) which applies to not more than 10,000 square
feet of net leaseable area; (iv) with an initial term of not less than 5 years or,
together with all renewal options, not exceeding 15 years in the aggregate; (v)
with minimum basic rent equal to the greater of the then current market rents and
the monthly rents paid by the tenant occupying the space at the time of the mitial
advance under the Charge, and with tenant improvement allowances and other
lease concessions that conform with current market conditions as determined by
the Assignee, acting reasonably; (vi) which does not contain an expansion option
which, if exercised, would cause the leased premises to exceed 10,000 square feet
of net leaseable area; (vii) which is automatically subordinated to the Charge and
all related registered security and provide for the Tenant’s attornment to the
Lender and its successors and assigns; (vii1) which does not contain a requirement
for a non-disturbance agreement, attornment agreement or other document which
could materially adversely affect the Assignee’s rights pursuvant to its Secunty;
(ix) which does not contain any option to purchase, right of first refusal to
purchase or termination right (other than m the event of matenal casualty or
condemnation); (x) which does not contain any matenal restnictions on the
Landlord’s right to lease the balance of the Lands, except reasonable and
customary tenant exclusions for retail properties of similar size; (xi) which does
not contain any Landlord obligation which is extraordinary, not customary and
unduly burdensome, including an obligation on a landlord not affiliated with the
Assignor that such landlord would have difficulty performing; (x11) which does
not grant the Tenant any right/option to acquire the Lands or any interest therein
or otherwise contamn terms that would likely materially impair the Assignee’s
security; (xiii) which does not provide for the Landlord’s payment of tenant
improvement allowances, leasing commissions or other similar obligations at any
time other than the Lease commencement; and (xiv) which is otherwise
commercially reasonable and contains terms which are comparable to then -
existing local market terms; and

(e)  the term “Tenants” or “Tenant” means and includes: (i) the person, firm or
corporation which is a tenant or lessee pursuant to a Lease; and (ii) any person,
firm or corporation which has guaranteed (whether as a primary debtor, surety or
otherwise) the performance and observance of a Tenant’s covenants and other
obligations pursuant to a Lease.
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14. Section Headings

The division of this Assigmment into Sections, Subsections, Paragraphs and
Subparagraphs and the inclusion of headings in this Assignment are for convenience of
reference only and shall not affect the construction or interpretation of this Assignment.

15. Successors and Assigns

The Assignor may only assign its rights and obligations hereunder in conjunction with a
permitted assignment pursuant to the Charge. This Assignment shall be binding upon the
successors and penmitted assigns of the Assignor and shall enure to the benefit of the
successors and assigns of the Assignee.

16. Notice

All notices (each being a “Notice”) required or permitted to be given by the Assignee or
the Assignor under this Assignment 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:

(a) If to the Assignor:

200 Ronson Drive, Suite 300
Toronto, Ontario MIL IRS
Attention: Mark Gross

(b)  Ifto the Assignee:

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

Getzville, New York 14068
Attention: Stephanie Vogel

with a copy to each of:

AIG Investments

777 South Figueroa Street, 16% 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, Ontano MSH 2T6

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

17. Governing Law

This Assignment 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 Assignment,
the Assignor accepts for itself, this Assignment and ifs property, generally, and
unconditionally, the non-exclusive jurisdiction of the courts having jurisdiction in such
province. The Assignor hereby waives, and agrees not to assert, by way of motion, as a
defense or otherwise, in any action or proceeding, any claim that it 1s 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 Assignment or the subject-
matter hereof may not be enforced in such courts. Nothing herein shall limit the nght of
any party to serve process in any manner permitted by law or to commence legal
proceedings or otherwise proceed against any other party in any other jurisdiction.

18. Severability

If any obligation contained in this Assignment or the application thereof to any Person or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Assignment
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 Assignment shall be separately valid and enforceable to the
fullest extent permitted by law.

19. Direction to Tenants

This Assignment shall constitute an irevocable direction and authorization of the
Assignor to the Tenants to pay such amounts to the Assignee or as the Assignee shall
otherwise direct, in writing, without proof in writing to the contrary. Without limiting the
generality of the foregoing, the Tenants are hereby irrevocably authorized and directed to
rely upon and comply with, and to be fully protected in so doing, any Notice from the
Assignee for the payment to the Assignee of any Rents or for the performance of any
other obligation of the Tenants under the Leases and the Tenants shall not be required to
inquire as to whether this Assignment and/or the Charge shall have become enforceable.

20. No Waiver

No delay or failure by the Assignee in the exercise of any right hereunder shall operate as
a waiver thereof, not shall any single or partial exercise of any right hereunder preclude
the other or further exercise thereof or the exercise of any other right by the Assignee.

21. Interpretation

In this Assignment, words importing the singular number shall include the plural and vice
versa and words importing any gender shall include all genders.
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22. Inconsistency

In the event of inconsistency between the provisions of the Charge and the provisions of
this Assignment, the provisions of the Charge shall prevail.

23.  Incorporation by Reference

All provisions of the Charge conceming the Leases shall be deemed to be incorporated in
this Assignment, with full force and effect.

24.  Joint and Several
In the event that the term “Assignor” includes more than one Person, then they shall be
jointly and severally liable to the Assignee for all of the Assignor’s obligations

hereunder.

[Remainder of page intentionally left blank]
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The Assignor has executed this Assignment as of the date first set out above.
2009 LONG LAKE HOLDINGS INC.

Per: /

President - Mark Gross

I have the authonty to bmd the Corporation.

276968.00011/92539582.1 - General Assignment of Leases and Rents-2009 Long Lake Road, Sudbury
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SCHEDULE “A” TO GENERAL ASSIGNMENT OF LEASES AND RENTS

DESCRIPTION OF LANDS

Mumicipal Address: 2009 Long Lake Road, Sudbury, Ontario

Legal Descnption: ~ 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 5 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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