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DOCUMENT Calgary AB T2G 4Y8
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Attention: William L. Roberts

AFFIDAVIT #2 OF GREGORY ASAI

I, Gregory Asai, Manager, Special Accounts, of 183 Terminal Avenue in the City of Vancouver,
in the Province of British Columbia, SWEAR THAT:

1. I am a Manager, Special Accounts — Risk Division, with Vancouver City Savings Credit
Union. In that capacity, [ am authorized to act on behalf of Vancity Community Investment
Bank (“VCIB”) in relation to this matter and as such have personal knowledge of the
matters herein deposed to, save and except where stated to be on information and belief,
and in such cases I verily believe same to be true.

2. I make this Affidavit supplemental to my previous Affidavit sworn in these proceedings.
The capitalized terms noted herein have the same meaning as those defined in my
previously sworn Affidavit. .

|98 ]

I make this Affidavit to append copies of the Loan and Security Agreements relating to the
Properties.




Macleod Place

4,
(a)
(b)
(©
(d)
()
®
(8)

5.

Louise Block

6.

Attached hereto and marked collectively as Exhibit “A” are the following Loan and
Security Agreements in relation to McLeod Place:

Commitment Letter dated February 27, 2013 (exhibit pages 1 - 12);
Mortgage Renewal Letter dated April, 2019 (exhibit pages 13 - 20);

Mortgage registered at the Alberta Land Titles Office on March 18, 2013 as
instrument number 131 062 249 (exhibit pages 21 - 45);

Mortgage Extension and Amending Agreement registered at the Alberta Land
Titles Office on June 10, 2019 via caveat number 191 109 177 (exhibit pages 46 -
54);

Assignment of Rents and Assignment of Leases both registered under a single
caveat at the Alberta Land Titles Office on March 18, 2013 as instrument number
131 062 250 (exhibit pages 55 - 65);

Site specific General Security Agreement dated March 12, 2013, notice of which is
registered against Macleod Place Ltd. and Macleod Place Limited Partnership at
the Alberta Personal Property Registry as registration number 13031125416
(exhibit pages 66 - 86); and

Covenantor Agreement dated March 12, 2013 granted by Irrational Exuberance
Corp. (now IEC Ltd.) and Riaz Mamdani (exhibit pages 87 - 97).

Though there are other ancillary and related agreements, renewals or extensions relating to
this loan, I have not attached those documents to this Affidavit.

Attached hereto and marked collectively as Exhibit “B” are the following Loan and
Security Agreements in relation to Louise Block:

(2)
(b)

(©)

Commitment Letter dated October 18, 2007 (exhibit pages 1-9);

Mortgage registered at the Alberta Land Titles Office on November 7, 2007 as
instrument 071 548 218 (exhibit pages 10 - 35);

Assignment of Rents and an Assignment of Leases both registered under a single
caveat at the Alberta Land Titles Office on November 7, 2007 as instrument number
071 548 219 (exhibit pages 36 - 46),



(d)

(e)

Site specific General Security Agreement dated November 2, 2007, notice of which
is registered against Louise Block Capital Corp. and Louise Block Limited
Partnership at the Alberta Personal Property Registry as registration number
19121828236 (exhibit pages 47 - 67); and

Covenantor Agreement dated November 2, 2007 granted by Riaz Mamdani (exhibit
pages 68 - 79).

7. Though there are other ancillary and related agreements, renewals or extensions relating to
this loan, I have not attached those documents to this Affidavit.
First Street Plaza
8. Attached hereto and marked collectively as Exhibit “C” are the following Loan and
Security Agreements in relation to First Street Plaza:
(a) Commitment Letter dated March 10, 2015 (exhibit pages 1 - 15);
(b)  Mortgage registered at the Alberta Land Titles Office on March 24, 2015 as
instrument 151 080 304 (exhibit pages 16 - 40);
(c) Assignment of Rents and an Assignment of Leases both registered under a single
caveat at the Alberta Land Titles Office on March 24, 2015 as instrument number
151 080 305 (exhibit pages 41 - 51);
(d) Site specific General Security Agreement dated March 19, 2015, notice of which is
registered against First Street Plaza GP Ltd. and First Street Plaza (2006) Limited
Partnership at the Alberta Personal Property Registry as registration number
15031734097 (exhibit pages 52 - 71); and
(e) Covenantor Agreement dated March 19, 2015 granted by Irrational Exuberance
Corp. (now IEC Ltd.) and Riaz Mamdani (exhibit pages 72 - 82).
9. Though there are other ancillary and related agreements, renewals or extensions relating to

this loan, I have not attached those documents to this Affidavit.

SWORN BEFORE ME at the City of )
Vancouver, in the Province of British )
Columbia, on March lﬁ , 2020 )
)
y )
A Commissioner for taking Affidavits within ) G 0
British P iR YA-RADU ) Gregory J. Asai _
Barrister & Solicitor Manager, Special Accounts - Business
1600 - 925 WEST GEOHGIA ST Vancity Group of Companies

VANCOUVER, B.C. V6C 3L2

(604) 685-3456



This is Exhibit “A” referred to in the

affidavit of Gregory Asai sworn before me

A Commissioner for taking Affidavits for
British Columbia.



citizensbank 5

of canada

5" floor, 183 Terminal Ave
Vancouver, BC V6A 4G2

Please reply to: Ron Woo
Direct Tel: (604) 708-7739
Emnil: ron_woo@citizenshank.ca

February 27, 2013

Macleod Place Ltd.

c/o Canada ICI Capital Corporation
Suite 1760, 525 8" Ave SW
Calgary, AB

T2P 1Gl

Attention: Doug Milne/Riaz Mamdani
Dear Sirs:
Re: Land and Premises situate at 5920 & 5940 Macleod Trail SW, Calgary Alberta

We are pleased to advise that Citizens Bank of Canada (“Citizens™), a wholly-owned subsidiary of
Vancity Savings Credit Union (“Vancity™), has authorized first mortgage term financing upon the
following terms and conditions set out in this letter (together with any schedules and/or attachments, the
“Commitment Letter”).

1. PURPOSE:

To assist with the re-finance of two office buildings representing +183,712 ft* of Net Rentable Area and
located at 5920 & 5940 Macleod Trail SW, Calgary, Alberta (the “Property”™). Proceeds will be used to
fully repay all existing mortgages on the Property.

2. BORROWER:
Macleod Place Ltd. and Macleod Place Limited Partnership (collectively, the “Borrower™)
3. COVENANTORS:

Irrational Exuberance Corporation and Riaz Mamdani will jointly and severally covenant to repay the
loan in full, and will indemnify and save harmless Citizens from and against any failure of the Borrower
to repay the loan or perform any of the obligations and covenants pursuant to the foan.

4. LOAN AMOUNT & TYPE:

$32,000,000 non-revolving fixed rate term loan to be funded in a single advance shared equally between
Citizens and Concentra Financial Services Association (“Concentra”™) on or before March 28, 2013.

5. INTEREST RATE:

The rate of interest on the outstanding balance of the loan during the term shall be 3.80% per annum,
compounded semi-annually, payable monthly not in advance. Please note the Interest Rate is fixed until
March 13, 2013. If funding occurs after March 13, 2013, the rate is subject to change. Citizens is
prepared to fix the Interest Rate for a maximum of 10 days prior to funding but shall not be less than
3.80%. Upon maturity, if not renewed, the interest rate will change to Citizens Prime lending rate in
effect from time to time plus 5.0% per annum, compounded monthly, payable not in advance.

o
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6. TERM:

The assured term is for a period of 60 months following the Interest Adjustment Date (“IAD™), and the
whole of the outstanding balance will only be due and payable earlier in the event of default by the
Borrower in observing or performing hereunder, or under the Security. Thereafter, the outstanding
balance of the loan, plus interest and costs, will be repayable upon demand.

7. AMORTIZATION:
The loan shall be amortized over 240 months from the IAD.
8. REPAYMENT:

The loan shall be repayable in equal blended monthly payments of $190,062 covering both principal and
interest, commencing on the first day of the month following the IAD, and continuing thereafter on the
first day of each month during the term. Interest payable from the funding date until the IAD shall be
deducted {rom the loan advance.

9. PREPAYMENT:

Provided that the Borrower is not in default under the mortgage, or under any other Security, the
Borrower shall have the right to prepay the loan at any time during the term, in whole or in part, upon
payment to Citizens the greater of:

i) an additional three (3) months of contract mortgage interest on the amount so prepaid; or

i) a yield maintenance fee based upon the difference between the contract mortgage interest rate,
and the appropriatc Government of Canada bond or treasury bill yield for the remaining term, as
calculated by Citizens.

10. COMMITMENT FEE:

In accordance with the terms of the application letter dated January 8, 2013, Citizens acknowledges the
prior receipt of a $15,000 Application & Processing Fee which is deemed fully earned and non-
refundable upon issuance of this Commitment Letter. The Commitment Fee of $55,000 is now payable
and deemed earned and non-refundable upon the Borrower's acceptance of this Commitment Letter.

11. LEGAL DESCRIPTION:
Plan 4269HS, Block 1, Lots 2, Excepting Thercout All Mines and Minerals
12. SECURITY:

The loan shall be secured by the following documents which must be satisfactory in form and substance
to Citizens and their solicitors:

* Registered $32,000,000 mortgage creating a first fixed financial charge over all the legal and
beneficial fee simple interest in the Property, together with an Assignment of Rents.

* Participation and Administration Agreement between Citizens and Concentra indicating their pari
passu loan participation of $16,000,000.

* General Security Agreement creating a first fixed and floating security interest over all present
and after acquired personal property of the Borrower with respect to the Property.

¢ General assignment of leases.

e Covenantor agreements,

o
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13.

Full replacement cost “all risk” insurance including business interruption and flood/earthquake
coverage, as appropriate, indicating Citizens as first loss payee and mortgagee under a Standard
Mortgage Clause, together with liability coverage at least equal in scope to a Commercial General
Liability form, and in the minimum amount of $5,000,000 per occurrence.

Assignment of all cross easement agreement(s) affecting the Property, as applicable.
Environmental Indemnity Agreement executed by the Borrower and Covenantors.
Subrogation and postponement of sharcholder’s and/or inter-company loans.

Such additional Security as Citizens and/or its solicitors may reasonably require.
CONDITIONS PRECEDENT TO FUNDING:

Prior to the initial advance of funds, Citizens shall have first received the following items, all of which
must be satisfactory in form and content to Citizens in its sole discretion:

14.

Security documentation and resolutions, approved by Citizens solicitors, and registered where
required.

Transmittal letter from Colliers International Realty Advisors addressed to Citizens stating that
their appraisal dated July 1, 2012, may be relied upon by Citizens for mortgage lending purposes
and that there has been no decrease in market value since the date of the appraisal.

Letter of Transmittal from Venture Engincering Consultants Ltd. stating that the Phase I
Environment and Building Assessment reports dated October 23, 2012 may be relied upon by
Citizens for mortgage lending purposes.

Executed estoppel certificates from all tenants under lease with greater than or equal to 2,000
sq.{t. of net rentable area, the total of which is to represent a minimum of 70% of the overall net
rentable area and 70% of rental revenue.

Confirmation of BOMA BESt certification for the Property.
Insurance policy review by Citizens consultant.
Confirmation that Property taxes are current.

Completed “about your business (community real estate)” form(s) identifying those individuals
with signing authority for the borrowing entity(ies) and those with 25% or greater ownership or
control of the borrowing entity(ies) or of the assets securing the loan. Form(s) must be sworn
before a lawyer or notary retained by the borrower(s). All forms must be completed to the
satisfaction of Citizens and its solicitors and be in full compliance with FINTRAC regulations

Confirmation that there are no material outstanding work orders/ deficiencies affecting the
Property or an appropriate undertaking to correct by the Borrower within 60 days of the advance.

ACKNOWLEDGMENT BY BORROWER:

The Borrower acknowledges to the best of their knowledge that the Tenancy Schedule attached
hereto as “Schedule A”, is a true representation of the current leasing status for the Property.

O
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15. GENERAL CONDITIONS OF LENDING:
1) No registered secondary debt is permitted on title without Citizens prior written consent.
1i) The attached pages entitled “FURTHER TERMS AND CONDITIONS” form an integral part
of the Commitment Letter.

16. CITIZENS SOLICITORS:

Attention: Borden Ladner Gervais LLP | phone No.: 403-232-9573 Fax No.: 403-266-1395
(Terrence Lidster)

17. TIME FOR ACCEPTANCE:

The Borrower and Covenantor may accept the Commitment Letter by returning the enclosed duplicate
copy to Citizens, duly executed where indicated, together with the Commitment Fee in the amount of
$55,000, on or before March 6, 2013. Failing such acceptance, this offer of financing shall be of no
further force or effect. Upon acceptance, this Commitment Letter shall constitute a binding agreement
between Citizens and the Borrower.

Thank you for this opportunity to assist you with your re-financing requirements. Should you have any
questions or comments, please do not hesitate to call.

Yours very truly,

CITIZENS BANK OF CANADA /ﬂ

Sk | G\ 92
Per: 12,/BRS A Rer:_ ) /

Ron Woo . Terry I?IcConkcy

Account Manager, Manager,

Community Real Estate Community Real Estate

18. BORROWER’S AND COVENANTORS ACCEPTANCE

The Borrower and Covenantors hereby acknowledge and agree to the terms and conditions contained in
the Commitment Letter, and authorize Citizens to instruct their solicitors to prepare the documentation in
connection with the loan. The Borrower and Covenantors further acknowledge that the fees set forth in
the Commitment Letter are a reasonable estimate of Citizens cost incurred in investigating and preparing
the loan, and of holding monies available to fund the loan, and that the aforesaid fees shall be deemed
earned by Citizens if the loan is not advanced.

Dated this _Y___ day of prQice’\e ,2013.
BORROWER:
Macleod Place Ltd.
; S ————
Authorized Signatory Authorized Signatory

Macleod Place Limited Partnership

I —

Authorized Signatory Authorized Signatory
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COVENANTORS:
Irrational Exuberance Corp‘oalet-ion-

. . _———-_".-—_ . .
Authorized Signatory Authorized Signatory

Riaz Mamdani

Riaz ;amdani

Please provide us with the name, address and phone number of your solicitor:

200,101 Avery @S0 Colanoyfiedia TR (@

Brone ' (UM DEO- 222,
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FURTHER TERMS AND CONDITIONS

A. Disbursement of Funds;
The loan will be disbursed upon all of the conditions herein being fulfilled.

B. Appraisal:

It is a condition of the Commitment Letter and the advance of the loan that Citizens receive a satislactory
appraisal report prepared and/or reviewed by an appraiser with an AACI designation.

C. Survey:

It is a condition of this Commitment and the advance of the loan that Citizens receive a surveyor’s
certificate and sketch by a qualified Lands Surveyor indicating the boundaries of the Property, the
location of the improvements thereon, and certification that all improvements are wholly within the
boundaries of the Property, or where such is not the case, specific identification of encroachments, and
that the location of the improvements is in compliance with all municipal and civic siting bylaws and
regulations,

D. Insurance:
Property:

It is a condition of this Commitment and the advance of the loan that the Borrower insure or cause the
Property to be insured, and keep insured for its full insurable “replacement value/cost” without deduction
for foundations and footings, on an all-risk or brouad form basis with extended risks including flood,
earthquake, sewer back-up coverage, by-law extensions, loss of rental income coverage (minimum 12
month period of indemnity), without any “same or adjacent site” restriction. There must be a Stated
Amount clause to waive the coinsurance condition or confirmation that there are no coinsurance
restrictions applicable to the building(s).

Boiler & Machinery:

Boiler & Machinery coverage on a comprehensive repair or replacement cost basis and including by-law
extensions and rental income coverage with a minimum 12 month period of indemnity, or such other
period of indemnity as may be reasonably required by Citizens.

Liability:

Commercial General Liability coverage in a minimum amount of $5,000,000 per occurrence must be in
place. The foregoing liability insurance may be satisfied by a combination of primary, umbrella or excess
policies. The Liability policy must show Citizens as an “Additional Insured”.

General:

Signed Certificates of Insurance or Signed Binders of Insurance will suffice as satisfactory evidence of
insurance at time of funding the loan. A certified copy of insurance (the “Policy”) shall be supplied to
Citizens as soon as it is available from the insurers.

The Policy shall remain in full force and effect throughout the term of the loan, or any renewal thereof.
The Policy must be satisfactory to Citizens and its insurance consultant. The cost of the insurance review
will be for the sole account of the Borrower.
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The Policy must show Citizens as first loss payee and mortgagee, include a Standard Mortgage Clause.
and provide at least 30 days prior written notice of cancellation to Citizens, except for non-payment, when
statutory conditions may apply. Policy shall be permitted to contain reasonable deductibles.

The insurance requirements contained herein are a minimum guide and in no way represents an opinion as
to the full scope of insurance coverage a prudent Borrower would arrange to adequately protect its
interest, and/or the interests of Citizens. Citizens may require the Borrower to obtain additional insurance
coverage, acting reasonably.

E. Property Taxes:

Property taxes shall be in a current position at the time of the initial loan advance. The Borrower agrees
to provide Citizens with a paid receipted tax bill by August Ist of each calendar year. Citizens reserves
the right to collect 1/12th of the estimated annual property taxes with the regular monthly payment of
principal and interest.

F. Sale of Property:

The whole of the amount outstanding on the loan, including interest, shall be due and payable at the
option of Citizens if the Borrower sells, agrees to sell, transfers, or otherwise disposes of its freehold
interest in the Property.

G. Change of Control of the Borrower:

If the Borrower is a corporation, the whole of the amount outstanding on the loan, including interest shall
be due and payable, at the option of Citizens, if there is in the opinion of Citizens, an effective change of
control of the Borrower after the date hereof.

H. Prohibited Businesses

The Borrower shall not operate, nor allow any tenant to operate a business on the Property that:

i) is sexually exploitive or that is inconsistent with generally accepted community standards of
conduct and propriety, including those that feature sexually explicit entertainment, products or
services; or

ii) is engaged in or associated with illegal activities.

I. Cancellation:

Citizens may cancel this Commitment if:
i) there is in the opinion of Citizens, acting reasonably, a material adverse change in the risk to
Citizens; or
i) the Borrower, or any agent of the Borrower, or any officer or director of the Borrower if the
Borrower is a corporation, shall have made any material misrepresentation in connection with the
loan, or in the application for the loan; or
iit) the loan has not been advanced within 60 days of the date of this Commitment Letter.

J. Documentation:

The preparation of all Security and any other documentation in connection with the loan, including
registration thereof, shall be done by the solicitors for Citizens. Prior to any advance under the loan,
Citizens solicitors must be satisfied that the Memorandum and Articles of Incorporation for the Borrower
permit the mortgage transaction and Pledge of Security.
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K. Solicitor’s Opinion:

The whole of these arrangements shall be subject to the solicitors for Citizens being satisfied as to the title
of the Property, the form and content of the Security documents, the corporate status of the Borrower if
the Borrower is a corporation, and as to all legal matters pertaining to the loan and compliance with the
conditions herein, subject always to the right of the solicitors for Citizens to require an opinion from the
solicitors for the Borrower pertaining to any of the aforesaid.

L. Joint Obligations:

If the Borrower is comprised of more than one person, the obligations of the Borrower herein shall be
joint and several obligations of all and each of the persons comprising the Borrower, and every reference
to the Borrower shall be deemed to be a reference to all and each of the persons comprising the Borrower.

M. No Assignment:

This Commitment may not be transferred or assigned by the Borrower.
N. Non-merger:

Neither the execution nor registration of the mortgage nor the advance of the loan or any part thereof will
relieve the Borrower from any obligation or conditions herein. If the provisions of the mortgage or any
other documents executed pursuant hereto conflict with the provisions hereof, the provisions of the
mortgage or other document shall prevail,

0. Commencement of Interest Computation:

Interest on the loan shall commence to accrue as and from the day the proceeds of the loan are forwarded
to the solicitors for Citizens, notwithstanding that the proceeds may not actually be received by the
Borrower on that day.

P. Independent Legal Advice:

Independent legal advice is required in all cases where there is a Covenantor(s) involved in the loan
unless Citizens solicitors are satisfied that independent legal advice is not necessary.

Q. Hazardous Substances Indemnity:

In addition to any liability imposed on the Borrower under any instrument evidencing or securing the loan
indebtedness, the Borrower shall be liable for any and all of Citizens costs, expenses, damages or
liabilities, including, without limitation, all reasonable attorney’s fees, directly or indirectly arising out of
or attributable to the use, generation, storage, release, threatened release, discharge, disposal or presence
on, under or about the Property of any hazardous or noxious substances, and such liability shall be
evidenced in a manner satisfactory and sufficient in the opinion of Citizens and its counsel, to survive
foreclosure of its mortgage or a deed in lieu thereof or any exercise by Citizens of any remedies available
lo it for any default under the mortgage loan.

R. Annual Reporting Requirements:

As a federally chartered financial institution, Citizens is required to perform an “Annual Review” on each
commercial account in its portfolio. Upon written request by Citizens, updated information shall be
provided each year during the term of this loan, including, but not limited to, financial statements, tenancy
schedule, lease(s), confirmation of adequate insurance coverage, and paid property taxes. Non-
compliance shall be deemed an event of default under the Commitment Letter and Security.
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S. Outstanding Work Orders:
There shall be no outstanding work orders/deficiencies affecting the Property during the Term.
T. Syndication:

Citizens shall have the right to syndicate, sell, assign or transfer all or any portion of the loan in its sole
discretion, whether directly or by way of securitization. The Borrower and/or Covenantor(s), as
applicable, hereby authorize Citizens to release any information in Citizens file to a potential participant
in such a transaction,

U. Citizens Role:

Nothing contained in this Commitment or any related documentation shall in any way be deemed to be or
be construed as creating the relationship of joint venturers or partners or co-venturers between the
Borrower and Citizens. The parties each acknowledge and agree that the relationship between them is
solely and exclusively one of Borrower and Lender.

V. Broker’s Role:

It is acknowledged by the Borrower and Citizens that any broker or agency through which this
Commitment letter is transmitted, as applicable under the circumstances, is an independent professional.
As such, the broker’s role is one of facilitation and provision of advice and service to both the Borrower
and Citizens. Fees for these services are the Borrower’s sole responsibility, settlement of which may be
considered a precondition to any advance of funds by Citizens.

W. Protection of Personal Information:

The Borrower and Covenantor(s), as applicable, hereby agree that Citizens may collect, use and disclose
personal information. Citizens is committed to ensuring the accuracy, confidentiality, and integrity of
your personal information. Citizens may collect, use and disclose personal information only for the
specific purposes of offering financial products and services, ensuring a high standard of service, meeting
regulatory and legal requirements, managing and transferring Citizens assets and liabilities, and verifying
identity.

Citizens may collect personal information through product and service arrangements you make with
Citizens from credit bureaus and other financial institutions, and from any references you have provided
to Citizens. Citizens may share your information and information about you and your business with credit
bureaus, other financial institutions, its employees and business partners, but only as needed to provide
you and your business with products and services. Citizens business partners may be subject to the laws
and regulations of other jurisdictions or countries. Only in exceptional circumstances will Citizens
disclose information without consent, and only as permitted or required by law. Citizens will not sell
information to third parties.

Citizens may share personal information within the Vancity Group of Companies to manage the full
relationship, including marketing products and services that may be of interest. At any time, you can opt
out of receiving marketing offers from Citizens or limit the information that is shared for marketing
purposes within the Vancity Group of Companies.

X. Credit Report(s):

The Borrower and Covenantor(s), as applicable, hereby authorize Citizens to obtain such credit report(s)
as may be deemed necessary from time (o time in connection with this loan.
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Y. Expenses:

All expenses associated with this Commitment including, but not limited to, legal, appraisal,
environmental, inspection, survey and insurance, are for the Borrower’s account. The Borrower is solely
responsible for the settlement of all expenses whether or not the legal documentation is completed, or any
funds are advanced hereunder. At the discretion of Citizens, any unpaid expenses may be deducted from
the proceeds of the loan advance(s).

Z. Ethical Policy:

Citizens is committed to being a social, environmental, and ethical leader in the financial services
industry. Citizens expects to work with organizations that meet or exceed generally accepted standards of
good business conduct, including compliance with relevant laws and regulations. Citizens welcomes the
opportunity to work with organizations that demonstrate a commitment to:

e Ethical Business Practices

* Environmental Leadership

Respect and Fair Treatment

Healthy Communities

Peaceful Communities
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INSURANCE BROKER CONTACT INFORMATION

Please provide the following information by forwarding a completed copy of this form to Citizens along
with your accepted Commitment Letter, for our records:

BORROWER(S):

SUBJECT PROPERTY ADDRESS: Q2™ & AU onedeod) Trow\ AL
Mlacven Aeechq

INSURANCE BROKER: Qq:)ess \orumiece Lad .

CONTACT PERSON: _Rearnnie Tee ooy

TELEPHONE NUMBER: _(Lp23y11\1 - B9

FACSIMILE NUMBER:

E-MAIL ADDRESS: Ctrenarion @ OO CSUORE IONCE 4 CQ)

I/We hereby authorize the above noted Insurance Broker to release the insurance information required by
Citizens Bank of Canada and their insurance consultant, for this transaction.

BORROWER(S): !; T~

DATE: trQirc\ Y 2>
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Schedule A

Unit # Tenant Name Area Leased (sq.f1.) Maturity Date Lease Rate/sq.f1, Annual Rent
Macleod |
1-100 Gaucho Brazilian Barbecue |14, 837 31-Jul-19 S21.00 $80.577
1-101 Carlson Wagonlit Canada 1.910 31-Jan-15 $17.00 $32.470
1-103 CGiaucho Brazilian Barhecue 1id. 1.575 31-Mar-18 S0.00 0
1-104 Abebayo Olowe Professional Com 1,282 2K-lieh-21 $15.00 $19.230
1-200 Vacant 1,405 $0.00 S0
1-201 HOMTO8 1T Alberta Luk. ofa Mortgage Architecty 1441 30-Apr-15 S14.00 $20,174
1-2(4 Ci. Atkinson Appraisal Consuliants Lid, 1.704 14-Jan-15 S12.00) $21. 168
1-2016 Jane Oxenbury ofa 1idan Counselling 1Y 31-Aug-17 $15.25 $14.015
1-207 YT0008 Alberta L. 2,256, 31-Jul-17 $15,00 $33.840
1-208 Target Canada 2,544 31-Aup-17 $16,00 $40.704
1-300 Robert Hall Canada Inc. 5412 30-Nov-13 S$24.00/ $129.888
1-305 Schetfer Andrew Lid. 3,238 30-Apr-17 $16.00) $51.808
1-310 vacant 1.694 $0.00 S0
1-4(K1 Weston Bakeries L. 10,327 M-Sep-17 SO0 $113,597
1-501 Foley Inspection Services Ine, 3.699 31-Jan-17 S14.00 $51.786
1-502 Canadian National Sportmen's Shows 1,345 31-Jul-13 $24.00) $32.25(1
1-503 vacant 1.394 0.0 S0
1-504 Harvest Marketing (Canada) Ine. 2,194 30-Sep-16 $12.00, $20,328
1-508 1047081 Alberta Lid. ofa Mongage Architects 1,637 30-Apr-15 $13.50 S22.100)]
1-600 208730 Alberta Lid. ofa Hotlman Dorchik 6,570 30-Jun-20 S11.50 §75.624
1-604 Stuart Practor 78S 31-Jun-15 $13.50 $10.598
1-610 Cambridge Mercantile Carp. 1.077 31-Mar-14 S19.00 $20.463
1-620) vacant 1.712 $O.00) S0
1-7(0) Ticketmaster Canada 1 2475 31-Oct-15 $12,00 $29,700,
1-701 Just Lnergy Alberta LIPP 2,732 31-May- 15 SI1175 $32.101
1-70S Rest Assured Bodywaorks Ine. 1.453] 31-Jul-15 S15.00 $21.795
1-710 Tristar C ities Inc. 732 30-Nov- | § $14.00 $10,24%
1-720 ProCull Marketing In, 3,006 31-Aug-15 $10.00 S30,060,
1-8(K) I' Burns Resaurces Limited 0,185 30-Apr-17 S14.00] SK6.590)
1-801 035790 Alberta 1id. And Yates Financial 1.900) 30-Nov- 15 $12.50) $23.751)
1-K02 Daystar Alberta Financial Ine, 1.775 31-Mar-15 S 1400
Macleod 11
\avant 1,000 $0,00 S0
Pervasus Ine. ‘ 1.061 31-Aug-14 $15.00] SIS918
LMC Sites 1Lid, 3,103 31-Oct- 1Y S16.00 SHY.648
P'hase One Industries Inc, 1.195 31-Mar-13 S12.00) $14.340)]
Logan Industries Lul, 3.130 31-Muar-17 S14.00 $43.904
White North Energy Corp, 1.017 3-Jul-13 $25.00 825,425
While North Energy Corp. KO0, 3l-Jul-13 $25,00 S20,000,
White North Encrgy Corp, 1.820 31-Jul-13 S13.00 $23.660)
Adoption Options Alberta 1.td, 1.372 3M-Dec- 14 S14.00 $19.208
3 Manufacturers of Life Insurance Company 1.494 0-Apr-16 $12.00 $17.928
2 W.I%ang Surveys Inc. 2,5(0) 29-1ch-10 $13.000 $32,500
3 Tecterra Ine, 4,630, 3-Jul-15 S13.00 S60,268
2-309 vacant 1.802 S0.00 S|
2-311 1384308 Alberta L. ofa Fairway Divorve 2,113 31-Aug-16 S17.001 $35.921
2-313 Atlas Copco Canada Ine, 827 3-Jul-13 S19.00 $15.713
2.317 1073389 Alberta L, ofa Strategic Brokers 24991 31-Aug-13 $25.50 $76,271
2-4011 CieoTrac Systems 8,175 31-Dee-19 $16.00 S130,800
2.402 Telecommunications Workers Union 2,761 31-lan- 18 $12.00 $33,132
2-403 Phillippe Dandurand Wines Lid, 1,188 31-Jan- 18 S17.00)] $20.196
2-500 RGN General Partner Holdings Corp, 12,124 31-Jul-22 §12.5) $151,550
2-00| Sensus Communications Solutions Inc, 1.667 3N-Jun- 17 SIK.00 $30.006
2-0002 Markeiplace Eyvents 1LC 3244 31-Jul-19 $17.00, S55,148
2.010 Full Circle Data Services Ine, 3,490 28-leb- 18 $0.00 Si)
2-620 Element Financial Corporation 3,746 31-Jan-18 S17.00 SO3.082
2-700 AdFarm Partnership 12.08Y 30-Jun- 18 SO0 I
2-R00 Marneau Shepell Lid. 12,082 31-Aug-20 $15.75 194,292
2-9(H) PParsons Binckerfoly Halsall Inc. 11.998 28-lich- 14 $23.00 $275,954
Total 183,712 $ 13.38 $2,457,203

Acknowledged by the Borrower as correct, please initial:

{va
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Ua nc.ty &m&eg Bank- 401-815 West Hastings Street

Vancouver BC V6A 4G2 vancitycommunityinvestmentbank.ca

Please reply to: Jason Verreault
Direct Line: 437.217.6457
Email: jverreault@vcib.ca

April 1, 2019

Strategic Group

¢/o Canada ICI

Suite 430, 2020 - 4" Street, SW
Calgary, AB T2S 1W3

Attention: Rizwan Hussainaly, Director, Mortgage Origination
Doug Milne, B.Comm, MBA, Managing Director - Calgary

Dear Sirs:
RE: Mortgage: 20100072189744

Borrower: Macleod Place Ltd. and Macleod Place Limited Partnership
Property: 5920 and 5940 Macleod Trail SW, Calgary, AB (the “Property”).

This letter cancels and supersedes Vancity Community Investment Bank's Renewal Letter dated February 25, 2019.

The above-referenced loan with Vancity Community Investment Bank (“VCIB") has been extended to May 1, 2019 (the
“New Maturity Date”) with an outstanding balance of $24,882,604.25 assuming all payments up to and including the New
Maturity Date, are made on their due date (herein referred to as the “Loan").

VCIB is pleased to offer a renewal of the Loan effective May 1, 2019 upon the following terms and conditions as set out in
this letter agreement, together with any schedules and/or attachments (the "Renewal Letter”).
1. BORROWER:
Macleod Place Ltd. and Macleod Place Limited Partnership (collectively, the “Borrower”)
2. COVENANTOR(S):
Irrational Exuberance Corp. and Riaz Mamdani (together the “Covenantors”)
3. LEGAL DESCRIPTION:
Plan 4269HS, Block 1, Lots 2, Excepting Theraout All Mines and Minerals
4. RENEWAL TERMS:

Projected Outstanding Balance at | $24,882,604.25 (outstanding after the May 1, 2019

Maturity: payment)
$20,226,104.25 (amount approved for renewal after principal
reduction)

Interest Rate: To be fixed on April 26 (5 days prior to the renewal date) at

the 3 year Government of Canada Bond Rate plus 315 basis
points, but will be no less than 4.8% per annum, compounded
semi-annually, payable monthly not in advance.

Renewal Term (Closed) 3 Years (36 months)
Amortization: 20 Years (240 months)
Page 1 of 8
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vanCity ﬁ.ﬁ;‘;‘g};{ Bank- 401-815 West Hastings Street

Vancouver BC V6A 4G2 vancitycommunityinvestmentbank.ca

Monthly Principal and Interest To be calculated subject to the fixed interest rate to be

Payment: determined (based on the minimum interest rate of 4.8% the
payment would be $130,736. The first payment will be due
June 1, 2019.

Renewal Fee: $20,000

New Maturity Date: May 1, 2022

5. SECURITY:

The Loan shall be secured by the existing Loan Documents which must be satisfactory in form and substance to
VCIB andfor its solicitors. The Borrower shall provide additional Loan Documents as required by VCIB, including
but not limited to, a registered mortgage modification agreement and any applicable priority agreements in
registerable form from all subsequent encumbrance holders and all prior encumbrance holders where priority
agreements have been previously obtained for VCIB. The Borrower shall be responsible for all legal fees and
disbursements in connection with the preparation and registration of same.

6. TERMS AND CONDITIONS OF RENEWAL:

a)

b)

c)

d)

e)

9)

h)

Receipt of a principal repayment in the amount of $4,656,500, reducing the principal amount of the Loan at
renewal from $24,882,604.25 to $20,226,104.25. This principal repayment is due on or before the May 1, 2019
renewal date.

No registered secondary debt is permitted on title without VCIB's prior written consent.

A priority agreement in favour of VCIB, registered on title, confirming the VCIB first morigage charge has priority
over the BEMP-second mortgage charge, and providing VCIB notice of default, fo be prepared by and
satisfactory to VCIB's solicitor.

Receipt and satisfactory review of the 2™ mortgage renewal and/or amendment offer from BCMP: or a refinance
offer from a new 2™ mortgage lender to be determined, all as when available.

The renewal is subject to receiving a signed completed copy of the attached:

Schedule “A” — About Your Business Form (Community Real Estate) identifying those individuals with:

o  signing authority for the borrowing entities; and

o those with 25% or greater ownership or control of the borrowing entities or of the assets securing the

Loan.
Forms must be sworn before a lawyer or notary retained by the Borrower. All forms must be completed to the

satisfaction of the VCIB and its solicitors and be in full compliance with FINTRAC regulations.

Annual reporting requirements are amended to include receipt and satisfactory review on a quarterly basis, of
a current tenant schedule and year to date in-house income and expense statements. The first quarterly
reporting will be required on or before May 1, 2019, and each quarter thereafter.

Receipt and satisfactory review of the December 31, 2018 year end financial statements for Macleod Place
Limited Partnership and Irrational Exuberance Corp., the Strategic Group 2018 Annual Report, and an up to
date Statement of Property Values and Cash flow for the Strategic Group (most recent on file is dated
January, 2018) to be received with the May 1, 2019 annual reporting requirements.

All other terms and conditions of the original Commitment Letter, Security documents, and any subsequent
amendments, not explicitly further amended herein, shall remain in full force and effect.

The Renewal Letter may be signed in any number of counterparts and, if so executed, each such counterpart
shall be deemed to be an original, but all such counterparts shall be read and construed together as if they

constituted one original.

Exhibit A to Affidavit of Greg Asai - Page 14
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Ua nCity ﬁ&rgs":#{gg Bank-  ({0V815 West Hastings Strect

Vancouver BC V6A 4G2 vancitycommunityinvestmentbank.ca

7. FINANCIAL COVENANT:

A Debt Service Coverage of a minimum of 1.25 times to be in effect at all times, to be tested annually based upon
current rent roll and lease information. "Debt Service Coverage" is defined as the total annual Triple Net (NNN)
income from the leases with respect to the Lands LESS vacancy, structural and other expense allowances as
determined by VCIB DIVIDED by annual payments of principal plus interest payable on the VCIB Loan.

A Debt Service Coverage of a minimum of 1.0 times to be in effect at all times, to be tested annually as noted
above, calculated on the combined annual payments of principal and interest payable on VCIB's first mortgage
charge securing the Loan and the BEW®™ second mortgage charge.

The first annual review for Debt Service Coverage will be completed at the first anniversary of the Renewal Term,
May 1, 2020 and each year thereafter.

In the event the Debt Service Coverages are not met at the annual review, the Borrower will provide a $400,000
Cash Collateral Reserve. Release of the Cash Collateral Reserve will be subject to meeting the minimum Debt
Service Coverages at the next annual review as determined by VCIB, or upon repayment in full of the Loan.

TIME FOR ACCEPTANCE:

The Borrower and Covenantors may accept the Renewal Letter by returning a fully executed copy to VCIB, together
with the Renewal Fee in the amount of $20,000, on or before April 8, 2019, Upon receipt of the signed Renewal
Letter and Renewal Fee, and satisfaction of Section 6 “Terms and Conditions of Renewal” this Renewal Letter shall
constitute a binding agreement. Should VCIB not receive a duly signed copy of the Renewal Letter by the
aforementioned date, VCIB reserves the right to withdraw this Renewal Letter.

Thank you for this opportunity to assist you with your financing requirements. Should you have any questions or comments,
please do not hesitate to call the undersigned.

Yours very truly,

VANCITY COMMUNITY INVESTMENT BANK
by its authorized signatories

Kevi

Mathias /

Special Advisor to the CEQ
!

Page 3 of 8
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VanCity &m‘_‘% Banl- 101815 West Hastings Street

Vancouver BC V6A 4G2 vancitycommunityinvestmentbank.ca

BORROWER'S AND COVENANTOR’S ACCEPTANCE

The Borrower and Covenantors hereby acknowledge and agree to the terms and conditions contained in the Renewal Letter
dated this_O<%% _ day of A«\;r L\ 2019

BORROWER:
Macleod Place Ltd,

T —

Authorized Signatory Authorized Signatory

Macleod P igited Partnership

Authorized Signatory Authorized Signatory

COVENANTORS:
Irrational Exuberance Corp.

d

Authorized Signatory Authorized Signatory

Rlaz Mamdani

F—

Riaz Mamdani

Page 4 of 8
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ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

131062249

ORDER NUMBER: 38505452

ADVISORY

This electronic image is a reproduction of the original document
registered at the Land Titles Office. Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at (780) 422-7874 if the image of the
document is not legible,
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LAND TITLES ACT

MORTGAGE

/

MACLEOD PLACE LTD., having an office at c/o 400, 630 - 82 Ave. S.W., Calgary, Alberta, T2P 1G6
(hereinafter referred to as the “Mortgagor”), as general partner of MACLEOD PLACE LIMITED
PARTNERSHIP, being registered as owner of an estate in fee simple in possession of that piece of land situated in
the Province of Alberta described as follows:

PLAN 4269HS /

BLOCK 1

LOT2 .

EXCEPTING THEREOUT ALL MINES AND MINERALS

(which together with the buildings, improvements and fixtures thereon and therein being referred to as the “Land”
or “Lands”); Y,

IN CONSIDERATION of the sum of $32,000,000.00 of lawful money of Canada, (the “Principal Sum”)
lent to MACLEOD PLACE LIMITED PARTNERSHIP and MACLEOD PLACE LTD. by CITIZENS BANK /
OF CANADA, a Canadian chartered bank having an office at 5™ Floor, 183 Terminal Avenue, Vancouver, B.C.,
V6A 4G2 (hereinafter referred to as the “Mortgagee”) the receipt of which sum the Mortgagor does hereby
acknowledge, HEREBY COVENANTS WITH the Mortgagee as follows:

PAYMENTS

1. The Mortgagor will pay to the Mortgagee in lawful money of Canada, the Principal Sum lent to the
Mortgagor as aforesaid and interest thereon at 3.80% per annum, calculated half-yearly not in advance,

/ before maturity, both before and after default, and both before and after judgment on this mortgage (which
interest rate calculated as aforesaid is sometimes hereinafter referred to as the “Mortgage Rate”) as follows:

(a) interest at the Mortgage Rate on the amounts from time to time advanced, computed from the
respective dates of such advances shall become due and be paid on April 1, 2013 (hereinafter
referred to as the “Date for Adjustment of Interest”) on which date all accrued interest owing
hereunder shall be paid; and

(b) thereafter the aforesaid sum together with interest thereon at the Mortgage Rate, computed from
the Date for Adjustment of Interest, shall become due and be paid by monthly instalments of
$190,062.00 each (which include principal and interest) on the first day of each and every month
in each and every year from and including May 1, 2013 to and including Apri} 1, 2018 (the “Fixed
Rate Term”). The said monthly instaiments each when received are to be applied firstly to the
interest calculated as aforesaid and the balance, if any, of the said monthly instalments shall be
applied on the account of and in reduction of principal, provided however that if the Mortgagor is
in default under any provision of this mortgage then during such period of default, the Mortgagee
may apply such payments to interest, principal or any other moneys payable under this mortgage
in whatever order or manner which the Mortgagee elects.

2. (a) In the event the Mortgagor does not repay the principal, interest and all other moneys owed upon
maturity of the Fixed Rate Term which it shall have the right to do, and in the absence of formal
renewal, thc Mortgagor will pay to the Mortgagee in lawful money of Canada on demand the
Principal Sum, or so much thereof as is outstanding at the time of demand, together with interest
thereon at a variable rate per annum equal to 5% per annum above the prime rate (as hercinafter
defined) of the Mortgagee in effect from time to time, calculated monthly not in advance as well
after as before maturity, default and judgment, on the Principal Sum remaining unpaid from time
to time on the basis of the actual number of days elapsed in a year of 365 days or 366 days, as the
case may be, and compounded monthly not in advance as well after as before maturity, default and
judgment and after maturity and computed from the last day of the Fixed Rate Term, which
interest shall become due and be paid in monthly instalments on the first day of each month

CALO1-#1272367-v1-002_Mortgage (421021-142) -
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commencing the month next following the month in which the last day of the Fixed Rate Term
occurs. The Mortgagee’s prime rate means the annual rate of interest announced from time to
time by the Mortgagee, Main Branch, Vancouver, British Columbia as a reference rate then in
effect for determining interest rates on Canadian dollar commercial loans in Canada, A Certificate
of a Vice-President of the said Bank shall be conclusive evidence of the said Bank’s prime rate
from time to time. In the event that the said Bank’s prime rate is either increased or decreased
from time to time while monies are owing by the Mortgagor hereunder, then the interest rate
payable hereunder shall be increased or decreased accordingly. If for any reason the prime interest
rate cannot be established for any period then such rate for such period shall be deemed to be the
prime interest rate in effect immediately prior to such period of time.

() If demand has not been previously made by the Mortgagee, the balance of the Principal Sum, if
any, interest thereon and any other moneys payable hereunder shall be payable by the Mortgagor
on the day which is 180 days from the last day of the Fixed Rate Term.

AMENDMENTS

3. In the event the monies advanced hereunder are not advanced by the contemplated date or the Date for
Adjustment of Interest, if any, then the Mortgagee may, at its sole option, amend any or all of the date for
adjustment of interest, the date of the first payment and the date of the final payment herein, by notice in
writing to the Mortgagor and/or by way of an amending agreement which agreement the Mortgagor agrees
to execute promptly and return to the Mortgagee’s solicitor.

COMPOUND INTEREST

4, It is hereby agreed that in case default shall be made in payment of any sum to become due for interest at
any time appointed for payment thereof as aforesaid, compound interest shall be payable and the sum in
arrears for interest from time to time, as well after as before maturity, shall bear interest at the rate
aforesaid, and in case the interest and compound interest are not paid in one month from the time of default
a rest shall be made, and compound interest at the rate aforesaid shall be payable on the aggregate amount
then due, as well after as before maturity, and so on from time to time, and all such interest and compound
interest shall be a charge upon the said Lands.

RENEWALS

5. In the event that this mortgage shall be renewed or extended, such renewal or extension (and the rate of
interest, term, instalment and other stipulations of such renewal or extension) shall be binding upon the
Mortgagor, its successors in title and assigns, and all subsequent mortgages, encumbrances and other
interests in or of the mortgaged premises (subsequent to this Mortgage and together hereinafter called
“Subsequent Encumbrances”), and shall take full priority over all Subsequent Encumbrances, whether or
not the said renewal or extension is filed or recorded by caveat at the applicable Land Titles Office and
whether or not the rate of interest payable or payment amortization period applicable during the renewal or
extension term is greater than or less than the rate or amortization stipulated in this Mortgage. The
Mortgagor shall, forthwith on request therefor by the Mortgagee, provide to the Mortgagee, at the
Mortgagor’s expense, all such postponements and other assurances as the Mortgagee may require to ensure
the foregoing binding effect and priority. All renewals (if any) shall be done at the Mortgagor’s expense
(including without limitation payment of Mortgagee’s legal expenses on a solicitor and his own client
basis). In the event the within Mortgagor is a corporation, no such renewal or extension, even if made by a
successor in title to the Mortgagor named herein and whether or not the Mortgagor shall consent thereto,
shall in any way release or abrogate or render unenforceable the covenants or obligations of the Morigagor
named herein, which shall continue notwithstanding such renewal or extension and shall apply to this
Mortgage as renewed or extended.

CALO1-#1272367-v1-002_Mortgage (421021-142)
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PREPAYMENT

6. Provided that the Mortgagor is not in default under this mortgage, or under any other security, the
Mortgagor shall have the right to prepay the loan at any time during the term, in whole or in part, upon
payment to the Mortgagee of the greater of:

@ an additional 3 months of contract mortgage interest on the amount so prepaid; or
(b) a yield maintenance fee based upon the difference between the contract mortgage interest rate, and

the appropriate Government of Canada bond or treasury bill yield for the remaining term, as
calculated by the Mortgagce.

7. Subject as hereinafter in this paragraph provided, the Mortgagor will pay when and as the same fall due all
taxes, rates, liens, charges, encumbrances or claims which are or may be or become charges or claims
against the Land or premises thereon or on this mortgage or on the Mortgagee in respect of this mortgage;
provided that in respect of municipal taxes, school taxes, local improvements charges and all taxes and
levies made or assessed in lieu of real property taxes (hereinafter together referred to as “taxes”) ®the
Mortgagor shall provide the Mortgagee with a paid receipted tax bill by August 1, of each year, and in the
event the Mortgagor should default in payment of same, the Mortgagee shall have the right to implement
any of the following;

(a) the Mortgagee may deduct from time to time, from advances of moneys under this mortgage,
amounts sufficient to pay the taxes which have become due and payable or will have become due
and payable and are unpaid from time to time as advances are made;

(b) the Mortgagor shall in each year during the currency hereof at the request of the Mortgagee pay to
the Mortgagee in equal monthly instalments, such amounts as the Mortgagee may estimate as
being the annual taxes next becoming due and payable, the said monthly instalments to be paid
with and in addition to the monthly instalments of interest due and payable under this mortgage,
and the Mortgagor shall also pay to the Mortgagee before the due date of the current annual taxes
such additional sums as may be requisite to enable the Mortgagee to pay out of such monthly
instalments and additional payments, the whole amount of the annual taxes on or before the due
date thereof;

(c) notwithstanding the foregoing provisions, the Mortgagee may deduct from any advance or
advances of the moneys secured by this mortgage, an amount or amounts, estimated by the Mort-
gagee, which together with the ensuing monthly payments by the Mortgagor to the Morigagee on
account of taxes as estimated by the Mortgagee, will be sufficient to fully pay and discharge such
taxes as may be levied following the date that the first monthly instalment is due hereunder. If the
taxes in respect of which such deduction is to be made are not yet due and payable when advances
are made hereunder, the Mortgagee may estimate the amount of such taxes, which estimate shall
be deemed to be the amount of such taxes for the purpose of such deduction. If the amount of
taxes that are levied exceed the estimated amount, then such excess shall forthwith become due
and payable by the Mortgagor to the Mortgagee in addition to the other payments herein provided
to be made;

(d) notwithstanding the foregoing, where the period between the date that the first monthly instalment
is due hereunder and the next following due date for taxes is less than one year, the Mortgagee
may at its option and as an alternative to or in addition to deduction of tax payment moneys from
advances, require the Mortgagor to pay (and the Mortgagor shall pay accordingly) to the
Mortgagee in equal monthly instalments during such period and during the next succeeding
twelve-month period, an amount estimated by the Mortgagee to be sufficient to pay, on or before
the expiration of the said succeeding twelve-month period, all taxes which shall become due and
payable during the said two periods and during the balance of the year in which the said
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succeeding twelve-month period expires; and the Mortgagor shall also pay to the Mortgagee
forthwith on demand the amount, if any, by which the actual taxes exceed such estimated amount;

(e) s0 long as an Event of Default has not occurred, the Mortgagee shall apply such deduction and

" payments on the taxes as they become due, but nothing herein contained shall obligate the

Mortgagee to apply such payments on account of taxes more often than yearly, nor to pay the

same in advance of the due date for payment of the same. Provided however, that if (before any

sum or sums so paid to the Mortgagee shall have been so applied) an Event of Default shall have

- occurred, the Mortgagee may, at its option, apply such sum or sums in or towards payment of the
principal, interest and/or other amount in default;

® in default of the payment by the Mortgagor of moneys for taxes as aforesaid, then the Mortgagee
may pay such taxes, The Mortgagee may also pay any liens, charges and encumbrances which
may be charged against the Land. All moneys expended by the Mortgagee for any of such
purposes together with interest thereon at the Mortgage Rate shall be added to the Principal Sum
hereby secured, and repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be
a charge on the Land;

® if the Land or any part thereof becomes subject to sale or forfeiture for nonpayment of taxes while
any sum remains unpaid under this mortgage, the Mortgagee may acquire title and rights of the
purchaser at any sale, or the rights of any other person or corporation becoming entitled on or
under any such forfeiture, or the Mortgagee may pay, either in its own name or in the Mortgagor’s
name or on the Mortgagor’s behalf, any and all sums necessary to be paid to redeem the Land so
sold or forfeited, and to re-vest the Land in the Mortgagor, and the Mortgagor hereby nominates
and appoints the Mortgagee agent of the Mortgagor to pay such moneys on the Mortgagor’s behalf
and in the Mortgagor’s name, and any moneys so expended by the Mortgagee shall be repaid by
the Mortgagor forthwith and until repaid shall be a charge on the Land, or in the alternative the
Mortgagee shall have the right to bid on and purchase the Land at any tax sale of the same and
shall thereupon become the absolute owner thereof;

(h) the Mortgagor shall transmit to the Mortgagee all tax bills and other notices affecting the
imposition of taxes forthwith after receipt of same by the Morigagor, and the Mortgagor
authorizes the Mortgagee to obtain any tax or assessment information concerning the Land
directly from the municipal taxing authority having jurisdiction over the Land.

INSURANCE

8. @ The Mortgagor will at the Mortgagor's expense, forthwith insure or cause to be insured, and during
the continuance of this security keep insured in favour of the Mortgagee, each and every building
on or which may hereafier be erected or placed on the Land, and all plate glass, equipment and
machinery of the Mortgagor therein, thereon or used in connection therewith, and the contents
thereof to the extent that they are the property of the Mortgagor (in this clause severally referred to
as the “Mortgaged Premises™) against such risks or perils as the Mortgagee may require or
consider expedient, which may include without limitation, loss or damage by fire, wind-storm,
hail, lightning, explosion, riot, earthquake, impact by aircraft or vehicles, smoke damage and, to
the extent applicable, against loss or damage caused by the explosion of any steam boiler or other
object generating or operated by steam, any closed circulation hot water heating system, any
pressure vessel system and any air conditioning system, by the escape of water from any sprinkler
system or other piping within or operated upon the Land. All such insurance shall be with all risk
coverage and replacement cost endorsements and in such amounts, all as the Mortgagee may
reasonably require, to their full insurable value or sufficient to protect the Mortgagee and the
Mortgagor from becoming co-insurers in respect of any loss, in each case with an insurance
company or companies acceptable to the Mortgagee. The Mortgagor will not do or suffer
anything whereby the said policy or policies may be vitiated, and will pay all premiums and sums
of money necessary for such purposes as the same become due. The Mortgagor also covenants
that it will during the continuance of this security as required by the Mortgagee maintain general
public liability and property damage insurance against claims for personal injury, death or
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property damage occurring in or about the Mortgaged Premises, such insurance to afford
protection in such amounts as the Mortgagee may from time to time reasonably require.

If any portion of the Land is now, or at any time during the term hereof rented or leased by the
Mortgagor to any tenant or tenants, the Mortgagor shall, at the option of the Mortgagee, keep the
Land insured in a form and wording satisfactory to the Mortgagee, against loss of rental income in
an amount as the Mortgagee may from time to time require.

The Mortgagor shall put in place and provide the Mortgagee with evidence of such other types of
insurance as may be reasonably required from time to time by the Mortgagee or as required under
any commitment letter for the loan and such insurance shall be in a form and wording satisfactory
to the Mortgagee.

All such contracts of insurance shall be carried with licensed insurers and shall, except for the
general public liability and property damage insurance, show loss payable to the Mortgagee, as the
Mortgagee's interest may appear, and shall have attached thereto and forming a part thereof a
mortgage clause approved by the Mortgagee. The Mortgagor will forthwith deliver to the
Mortgagee the policy or policies or certificate or certificates of insurance and, prior to their due
date when requested by the Mortgagee, evidence proving payment of the premiums and renewal
premiums therefore,

The Mortgagor will forthwith on the happening of any loss or damage, at its expense furnish all
necessary proofs and do all necessary acts to enable the Mortgagee to obtain payment of the
insurance moneys. If the Mortgagor shall neglect to keep any of the Land or the Mortgaged
Premises insured as aforesaid, or to deliver such policy or policies, certificate or certificates and
evidence proving payment of premiums or renewal premiums when requested by the Mortgagee,
or to produce to the Mortgagee at least ten days before the termination of such insurance evidence
of the renewal thereof, the Mortgagee shall, without reference to the Mortgagor, be entitled (but
shall not be obliged) to insure the Land, or any part thereof, and for such amount or amounts as the
Mortgagee may from time to time deem expedient, and the amount of any premiums paid by the
Mortgagee shall bear interest at the Mortgage Rate and until repaid, shall be added to the amount
hereby secured and be a charge upon the Land.

If any cheque issued by an insurer in complete or partial settlement of an insurance claim pursuant
to the coverages above other than the coverage for general public liability insurance is given, sent
or delivered to the Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall
cause such cheque to be delivered to the Mortgagee forthwith and if any such cheque is made
payable to the Mortgagor alone or jointly to the Mortgagor and another or others, then the
Mortgagor shall forthwith endorse and deliver such cheque over to the Mortgagee, and the
Mortgagor does hereby constitute the Mortgagee as the Mortgagor's true and lawful attorney to
receive and endorse any such cheque for and on behalf of the Mortgagor.

All moneys received by virtue of such policy or policies of insurance may at the option of the
Mongagee either be applied forthwith in or towards substantially rebuilding, reinstating or
repairing the improvements on the Land or in or towards the payment of prmmpal and interest or
other moneys secured by this mortgage (whether or not the same are then due) in such manner as
the Mortgagee shall from time to time determine, or may be paid in full or'in part to the Mortgagor
or its successors-in-title or its assigns, or may be applied or paid partly in one way and partly in
another, as the Mortgagee may determine.

PAYMENT METHOD

9. The Mortgagor shall from time to time as required, provide a signed pre-authorized withdrawal form /or
forms directed to the bank or financial institution at which the Mortgagor regularly keeps a chequing
account, in such form and manner so as to enable the Mortgagee to receive payments of the monthly
instalments payable hereunder and/or the Mortgagee’s estimate of the monthly instalment for property
taxes due hereunder, from the Mortgagor’s account with such bank or financial institution, In the
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alternative, the Mortgagee may at its exclusive option and from time to time, require the Mortgagor to (and
if so required the Mortgagor shall) provide the Mortgagee with a series of twelve post-dated cheques each
to cover such monthly instalments, payable at par at any office of the Mortgagee in Alberta designated for
payment, to cover such monthly payments for any consecutive twelve month period during the term hereof.
Any payments received by the Mortgagee which are payable on a non-juridical day on or after receipt
thereof, shall be credited to the mortgage account on the next juridical day thereafter.

CONSTRUCTION
10. The Mortgagor agrees with the Mortgagee that:

(a the building or buildings being erected or to be erected on the Land form part of the security for
the full amount of the moneys secured by this mortgage;

(b) all advances on this mortgage are to be made from time to time in the future in accordance with
the progress of construction of such building or buildings or upon its or their completion and
occupation;

(c) the Mortgagor will construct the building, buildings, and other improvements on the Land in

accordance with plans and specifications which have been or which may hereafier be approved by
the Mortgagee, in accordance with applicable building codes, in accordance with the Mortgagee’s
construction standards, and will carry on diligently to completion the construction of the said
building, buildings, and other improvements, and will complete such construction in compliance
with the requirements of all municipal and other governmental authorities, laws, by-laws or
regulations and will, when so required by the Mortgagee, supply the Mortgagee with evidence or
confirmation from any such municipal or governmental authority of such compliance;

(d) in the event that any such building, buildings and other improvements now or hereafter in the
course of construction remain unfinished and without any work being done for a period of ten
consecutive days, the Mortgagee may enter the Land and do all work necessary to protect the same
from deterioration and to complete the construction in such manner as the Mortgagee may deem
expedient and through such contractors, sub-contractors, or agents as the Mortgagee in its sole
discretion may choose, and any moneys expended by the Mortgagee pursuant to this subclause
shall be a charge on the Land and bear interest at the Mortgage Rate and shall be deemed to
constitute part of the mortgage moneys. No such entry or occupation by the Mortgagee shall
constitute or be deemed to make the Mortgagee a mortgagee in possession;

(e the Mortgagee shall be entitled, at the expense of the Mortgagor, to inspect all aspects of the
construction and make tests of materials, and the Mortgagor will not cover any portion of the
construction work requiring inspection by the Mortgagee until the Mortgagee has inspected the
same, and the Mortgagor shall forthwith remedy and carry out again any work which does not
conform to the Mortgagee’s reasonable requirements;

® the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien fund or other
protection to the Mortgagor under the Builders' Lien Act (Alberta); provided that if the Mortgagee
holds back loan proceeds in a manner similar to the way the said Act provides for an owner to
make holdbacks then, notwithstanding such holdbacks by the Mortgagee, such holdbacks shall not
constitute the lien fund under the said Act and the Mortgagee shall not be a mortgagee authorized
by the owner to disburse money secured by a mortgage as referred to in the said Act.

CONDOMINIUM

11. In the event the Land is or becomes a Condominium within the Condominium Property Act (Alberta), the
Mortgagor further covenants with the Mortgagee that:
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(a) The Mortgagor will comply with, observe and perform all provisions of the Condominium
Property Act (Alberta), its regulations and the bylaws, rules and regulations of the Condominium
Corporation from time to time in force.

()] The Mortgagor shall pay on or before the due dates thereof, each and every assessment,
contribution, charge, fine or levy made by or on behalf of the Condominium Corporation in
respect of the unit charged hereunder (hereinafter collectively called “Assessments”). If the
Mortgagor fails to pay the Assessments, on or before their due date, such failure shall constitute
default hereunder and shall entitle the Mortgagee to exercise any and all remedies available to the
Mortgagee upon the occurrence of an Event of Default. Upon default under this paragraph and
notwithstanding any other right or action of the Condominium Corporation or the Mortgagee, the
Mortgagee may pay the Assessments, and any Assessments so paid, together with all costs,
charges, expenses and outlays of the Mortgagee thereby incurred shall be added to the monies
payable hereunder, and shall bear interest at the rate aforesaid from the date expended until paid
and such amounts and interest shall be payable on demand to the Mortgagee and shall be a charge
on the Land.

(c) The Mortgagor hereby irrevocably authorizes the Mortgagee to apply at any time and from time to
time to the Condominium Corporation for certification of the amount and manner in which any
Assessment is payable and the extent to which such Assessment has been paid.

(d) The Mortgagor hereby assigns, transfers and sets over unto the Mortgagee the Mértgagor’s rights
which now exist or may hereafter come into existence to vote at meetings of the Condominium -
Corporation;

(i) In all cases in which a Unanimous Resolution is required by the Condominium Property
Act (Alberta), as amended, the Bylaws of the Condominium Corporation or any
Agreement with the Condominium Corporation;

(i1) In all other cases other than as referred to in (i) of this clause, provided that, if the
Mortgagee is not present in person or by proxy, or if present does not wish to vote, then
the Mortgagor may exercise his voting right without further authority.

(e) If for any reason whatsoever the Mortgagor has the right to vote at any meeting of the
Condominium Corporation it shall, if directed by the Mortgagee, vote in such manner as the
Mortgagee directs with respect to each and every matter to be voted on and the Mortgagor
covenants to execute any documents requested by the Mortgagee, including, proxies if required, in
order to give effect to the foregoing assignment of voting rights,

63 If requested by the Mortgagee, at least five (5) days prior to each and every general meeting of the
Condominium Corporation, the Mortgagor shall deliver to the Mortgagee written notice of each
such meeting specifying the place, date, hour and purpose of the meeting and in addition,
immediately upon receipt of the same shall deliver to the Mortgagee true copies of the bylaws,
rules and regulations of the Condominium Corporation from time to time in force, all notices,
minutes, resolutions, accounts, financial statements and other documents relating to the financial
statements and to the affairs of the Condominium Corporation as the Mortgagor may from time to
time receive,

(2) Upon the occurrence of an Event of Default and notwithstanding any other right or action of the
Condominium Corporation or the Mortgagee, the Mortgagee may distrain for arrears of any
Assessment paid by it and such distraint shall not result in the Mortgagee being a Mortgagee in
possession,

INSPECTION

12. The Mortgagee, at such time or times as it may deem necessary, and without the concurrence of any other
person, may send its inspector or agent to report upon the value, state and condition of the said Lands and
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premises thercon, and make arrangements for the improving, repairing, finishing and putting in order of
any building or improvements on the said Lands, and for leasing, collecting the rents of and managing
generally the mortgaged property, and may expend money, for any and all the purposes aforesaid, as it may
deem expedient, and all moneys expended, costs, charges and expenses, including allowance for the time
and service of any officer or employee of the Mortgagee, or other person appointed for any of the above
purposes, shall be forthwith payable to the Mortgagee and the Mortgagor hereby covenants to pay the
same, and the same shall be added to and become part of the Principal Sum hereby secured and shall be a
charge upon the said Lands, and shall until paid bear interest at the rate hereinbefore provided.

RESTRICTION ON TRANSFER

13.

In the event that portions of the mortgage loan proceeds are to be advanced from time to time, the
Mortgagor shall not convey, transfer, mortgage, alienate, or otherwise encumber the Land nor allow the
Land to be encumbered, until the full amount of the mortgage loan proceeds hereby secured shall have been
advanced or until such time as it is determined that no further mortgage loan proceeds will be advanced;
and any such dealing with the Land shall be deemed a breach of covenant unless and until the Mortgagee
has expressly consented thereto,

ADVANCES

14,

Neither the execution nor the registration nor the acceptance of this mortgage, nor the advance of part of
the money secured hereby, shall bind the Mortgagee to advance the said Principal Sum or any unadvanced
portion thereof notwithstanding the provisions of the loan approval or commitment letter issued by the
Mortgagee with respect to this mortgage, but nevertheless this mortgage shall take effect forthwith on the
execution of these presents, and if the Principal Sum or any part thereof shall not be advanced at the date
hereof, the Mortgagee may advance the same in one or more sums to or on behalf of the Mortgagor at any
future date or dates, and the amount of such advances then so made together with interest at the Mortgage
Rate shall be secured hereby.

SUBROGATION

15.

In the event that the mortgage moneys advanced hereunder or any part thereof, are applied to the payment
of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights and stand in the position
of and be entitled to all the equities of the party so paid off whether such charge or encumbrance has or has
not been discharged; and the decision of the Mortgagee as to the validity or amount of any advance or
disbursement made under this mortgage or of any claim so paid off, shall be final and binding on the
Mortgagor.

WASTE

16.

The Mortgagor will not commit any act of waste on the said Lands or premises thereon or do any other
thing by which the value of the said Lands or premises shall in the opinion of the Mortgagee be diminished
and will at all times remain in actual possession of the said Lands. The Mortgagor will take good and
reasonable care of all buildings and/or structures and improvements now or hereafter from time to time
erected on the said Lands and without cost and expense to the Mortgagee manage, operate, maintain and
keep or cause the same to be kept in good order, repair and condition throughout, both exterior and interior,
structural or otherwise, and promptly make all required or necessary repairs and replacements thereto,
including without limitation, the roof, walls, foundations and appurtenances, pipes and mains, and all other
fixtures, machinery, facilities and equipment that belong to or are used in connection with the said Lands,
all of the foregoing to the extent that a prudent owner would do. Notwithstanding the foregoing, the
Mortgagor shall not be obligated to repair any damage caused by reasonable wear and tear which does not
affect the use and enjoyment of the improvements beyond the extent to which they would ordinarily be
repaired by a prudent owner. If, in the opinion of the Mortgagee, the said Lands are not at any time in
proper state of repair, the Mortgagee may serve notice upon the Mortgagor to make such repairs or
replacements as the Mortgagee deems proper within a period of thirty (30) days and in the event of the
Mortgagor not having complied or not being in the process of diligently complying with such requisition,
the Mortgagee may authorize the making of such repairs or replacements by its agents, employees or
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contractors and they may enter upon the said Lands for the purpose of doing such work with or without the
Mortgagor’s concurrence and the cost thereof shall be repaid to the Mortgagee by the Mortgagor and until
paid shall be secured by this Mortgage, shall bear interest until paid at the said rate and shall (together with
the said interest) be a charge upon the Lands.

FIXTURES

17. All crections, buildings, fences, improvements, machinery, plant, furnaces, boilers, electric light fixtures,
plumbing and heating equipment, aerials, incinerators, radiators and covers, fixed mirrors, fitted blinds and
drapes, window screens, doors, storm windows and storm doors, shutters and awnings, floor coverings, air
conditioning, ventilating, water heating equipment, partitions, elevators, and all component parts of any of
the foregoing, fixed or otherwise now on or in or hereafier put on or in the said Lands or premises (and also
in all cases where the buildings on the Lands hereby mortgaged are apartments rented in whole or in part all
relrigeration equipment, gas and electric stoves, ovens, washers, dryers, garburators, garbage compactors,
microwave ovens and dishwashers whether affixed or not) are and shall in addition to other fixtures thereon
be and become fixtures and form part of the realty and of the security and are included in the expression
Athe Lands”, and that the Mortgagor will not commit any act of waste thereon, and that the Mortgagor will
at all times during the continuance of this security the same repair, maintain, restore, amend, keep, make
good, finish, add to and put in order and in the event of any loss or damage thereto or destruction thereof
the Mortgagee may give notice to the Mortgagor to repair, rebuild, or reinstate the same within a time to be
determined by the Mortgagee and to be stated in such notice, and upon the Mortgagor failing so to repair,
rebuild, or reinstate within such time such failure shall constitute a breach of covenant hereunder and
thereupon the mortgage moneys shall at the option of the Mortgagee become immediately due and payable
and that without any demand by the Mortgagee upon the Morigagor, provided that the Mortgagee may (but
shall not be obligated to) repair, rebuild or reinstate the Lands at the cost of the Mortgagor and charge all
sums of money determined by the Mortgagee to be properly paid therefor to the mortgage account. This
provision shall be in addition to any statutory covenants implied in this Mortgage.

ALTERATIONS

18, The Mortgagor shall not make or permit to be made (except in the ordinary course of business), any
additions or alterations to the Land without the written consent of the Mortgagee; and the Mortgagor shall
not use the Land nor permit the Land to be used, without the written consent of the Mortgagee, for a
purpose other than that disclosed to the Mortgagee in the application for this mortgage.

PLACE OF PAYMENT

19. All moneys whether the Principal Sum, interest, or any other moneys payable to the Mortgagee under the
terms of this mortgage shall be payable, in lawful money of Canada, t0 the Morigagee at its address
hereinbefore stated, or such other place as may be designated by the Mortgagee from time to time.

CROSS-DEFAULT

20. In the event the Mortgagee requires other agreements, documents, mortgages, chattel mortgages,
assignments of rentals, assignments of leases or any other security (herein referred to collectively as “Such
Other Securities™) in connection with this mortgage loan or as a condition precedent to the advance of the
loan proceeds or any portion thereof, then the Mortgagor shall provide the Mortgagee such of Such Other
Securities as may be required by the Mortgagee in form and content satisfactory to the Mortgagee. The
occurrence of an Event of Default hereunder shall constitute default under any of Such Other Securities as
may have been grantcd to the Mortgagee, and default under any of Such Other Securities granted to the
Mortgagee shall constitute default hereunder, and the Mortgagee may, upon default under any thereof
pursue its remedies separately under each of Such Other Securities and this mortgage, or jointly all
together, or jointly one with any other or others of Such Other Securities and this mortgage, without any of
the rights and remedies of the Mortgagee not so pursued merging therewith or with any action or judgment
with respect thereto.
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SUBSTITUTE MORTGAGE

21, In the event that this mortgage is granted by the Mortgagor in replacement of or in substitution for another
mortgage granted by the Mortgagor to the Mortgagee (the “earlier mortgage™) with respect to the Land,
then the Mortgagee shall be entitled (notwithstanding that the mortgage account numbers for the earlier
mortgage and this mortgage are the same and notwithstanding that the Mortgagee does nothing more than
note on its file that this mortgage is in replacement of or substitution for the earlier mortgage) to advance
under this mortgage, by way of internal transfer of mortgage accounts, the amount owing under the earlier
mortgage, and upon such internal transfer of mortgage accounts it shall be deemed that the amount thereby
transferred as aforesaid, is advanced hereunder.

RELEASE OF SECURITY

22, The Mortgagee may at any time release any part or parts of the Land or any other security or any surety for
payment of all or any part of the moneys herein secured, or may release the Mortgagor or any other person
from any covenant or other lability to pay the said moneys or any part thereof, either with or without any
consideration therefor, without being accountable for the value of any such consideration or for any
moneys except those actually received by the Mortgagee, and without thereby releasing any other part of
the Land or any other securities or covenants, it being specifically agreed that notwithstanding any such
release, the Land, securities and covenants remaining unreleased shall stand charged with the whole of the
moneys hereby secured, and no person shall have the right to require the mortgage moneys to be

apportioned.
WAIVER
23. No extension of time, waiver, or other indulgence given by the Mortgagee to the Mortgagor, or anyone

claiming under the Mortgagor, shall in any way affect or prejudice the rights of the Mortgagee against the
Mortgagor, any guarantor, or any other person liable for payment of the moneys hereby secured.

USE OF MONEY

24, The Mortgagee shall not be charged with any moneys receivable or collectible out of the Land or
otherwise, except those actually received; and all revenue of the Land received or collected by the
Mortgagee from any source other than payment by the Mortgagor may, at the option of the Mortgagee, be
used in maintaining or insuring or improving the Land, or in payment of taxes or other charges against the
Land, or applied on the mortgage account, and the Mortgagee may (at its option) retain such moneys
received or collected, in suspense account and shall not be under any liability to pay interest on any sums in
suspense account; and the Mortgagee shall not, by reason of the collection of any moneys receivable or
collectible out of the Land, be deemed to be a mortgagee in possession.

LIABILITY OF MORTGAGOR

25, No sale or other dealings by the Mortgagor with the Land or any part thereof, shall in any way change the
liability of the Mortgagor or in any way alter the rights of the Mortgagee as against the Mortgagor or any
other person liable for payment of the moneys hereby secured.

ATTORNMENT

26. For better securing the punctual payment of the said mortgage moneys, the Mortgagor hereby attorns and
becomes tenant to the Mortgagee of the Land at a monthly rental equivalent to the monthly instalments
secured hereby, the same to be paid on such day appointed for the payment of instalments; and if any
Jjudgment, execution or attachment shall be issued against any of the goods or lands of the Mortgagor or if
the Mortgagor shall become insolvent or bankrupt or commit an act of bankruptcy within the meaning of
the Bankruptcy and Insolvency Act of Canada as amended, or shall take the benefit of any statute relating to
bankruptcy or insolvent debtors, then such rental shall, if not already payable, be payable immediately
thereafter. The legal relation of Jandlord and tenant is hereby constituted between the Mortgagee and the
Mortgagor, but neither this clause nor anything done by virtue hereof, shall render the Mortgagee a
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mortgagee in possession or accountable for any moneys except those actually received. The Mortgagec
may at any time after default hereunder enter upon the Land, or any part thereof, and determine the tenancy
hereby created without giving the Mortgagor any notice to quit.

RECORDS

27. If the Mortgagor derives income from the Land, the Mortgagor will maintain full and correct books and
records showing in detail the earnings and expenses of the Land, and will permit the Mortgagee and its
representatives to examine the said books and records and all supporting vouchers and data at any time and
from time to time upon request by the Mortgagee, and at any time and from time to time will furnish the
Mortgagee at its request within Thirty (30) days of such request, a statement showing in detail all such
earnings and expenses since the last such statement, verified by statutory declaration of the Mortgagor, or
the chief executive officer of the Mortgagor, if the Mortgagor is a corporation.

ASSIGNMENT OF RENTS

28, If the Land or any portion thereof now or at any time hereafter produces rental revenue or is intended to
produce rental revenue, then the Mortgagor hereby assigns, transfers and sets over unto the Mortgagee all
leases and tenancies, present and future, including guarantees thereof and/or (at the Mortgagee’s sole
option) all rents due or accruing due or at any time hereafter to become due under all leases or tenancies,
present and future, now existing or at any time hereafter made in respect of the Land or any part thereof, to
have and to hold unto the Mortgagee until all moneys owing and all obligations of the Mortgagor in respect
of this mortgage have been fully paid and fulfilled, subject to the following terms and conditions:

(a) upon the occurrence of an Event of Default, the Mortgagee shall be entitled to give notice to the
tenants of the Land or any portion thereof to pay the rent to the Mortgagee and the Mortgagee may
collect the rents and revenues thereof, and distrain in the name of the Mortgagor for the same;

(b) the Mortgagee may give good and sufficient receipts and discharges for rents received;

(c) the Mortgagee may apply the rentals collected by it towards arrears and maturing payments of
interest and principal under this mortgage, then towards the payment of taxes, insurance, heating,
repairs, renovations and upkeep and other expenses or carrying charges connected with the Lands;

(d) where any discretionary powers hereunder are vested in the Mortgagee or its agents, the same may
be exercised by any officer, investment manager or manager of the Mortgagee, or its appointed
agents, as the case may be;

(e) the Mortgagee shall under no circumstances become mortgagee in possession, or Hable to account
to the Mortgagor or credit the Mortgagor with any moneys on account of the mortgage except
those which shall come into its hands, and the subject to all deductions and payments made out of
the reritals received from the Land as herein provided;

43] the Mortgagee may exercise the rights conferred upon it under this clause without the formal
appointment of a receiver under other provisions of this mortgage and without the necessity of
first commencing legal proceedings with respect to the Mortgagor’s default giving rise to the
Mortgagee’s right to give notice to tenants under this clause;

(g) whenever any and all defaults under this mortgage have been cured afler the exercise by the
Mortgagee of its rights under this clause, the Mortgagor may resume collection of the rentals until
a further Event of Default has occurred, whereupon the Mortgagee may re-exercise its rights
hereunder, and thereafter at any time any Event of Default occurs;

(h) the Mortgagor shall not at any time during the existence of this mortgage assign, pledge or
hypothecate any lease, leases, or tenancies, now or hereafter existing in respect of the Land or the
rents or revenues due or to become due thereunder, or any part thereof, other than to the
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Mortgagee; nor shall the Mortgagor grant any general assignment of book debts which would
cover such rentals;

the Mortgagor shall not collect any rental in advance except as specifically provided in the leases;
neither the taking of this assignment nor anything done in pursuance hereof shall make the
Mortgagee liable in any way, as landlord or otherwise, for the performance of any covenants,

obligations and liabilities under the said leases or tenancies or any of them; and

the exercise of this clause or of any collateral security with respect to rentals shall not entitle the
Mortgagor to redeem this mortgage.

EVENT OF DEFAULT

29, Any one or more of the following events shall constitute an default under the provisions of this Mortgage
(an “Event of Default™), whether such Event of Default shall be voluntary or involuntary or be effected by
operation of law or pursuant to or in compliance with any judgment, decree or order of any court or other
rule or regulation of any administrative or governmental authority:

(@)

(b)

(©)

(d

(e)

®

the Mortgagor or any joint debtor fails to pay on the date upon which the same is due and payable
any monies payable hereunder, under Such Other Securities or pursuant to the Commitment Letter
(as hereinafter defined), including without limitation any principal or interest;

the Mortgagor, any joint debtor or any covenantor as provided in the Commitment Letter (the
“Covenantor”) fails to perform or observe any of the terms and conditions contained in this
mortgage, Such Other Securities or pursuant to the Commitment Letter (to the extent that the
Mortgagor, any joint debtor or any Covenantor is a party to such security document or agreement);

any representation or warranty contained in this mortgage, Such Other Securities, the
Commitment Letter or in any other document or certificate furnished to the Mortgagee in
connection herewith or therewith shall prove at any time to be materially incorrect as of the date
made;

a resolution is passed or an order is made for the dissolution, liquidation or winding-up of the
Mortgagor, any joint debtor or any Covenantor or other cancellation or suspension of its
incorporation or if a petition is filed for the winding-up of the Mortgagor, any joint debtor or any
Covenantor;

the Mortgagor, any joint debtor or any Covenantor shall commit an act of bankruptcy within the
meaning of the Bankruptcy and Insolvency Act (Canada), become bankrupt or insolvent or shall be
subject to the provisions of the Bankruptcy and Insolvency Act (Canada) or any other Act for the
benefit of creditors or relating to bankrupt or insolvent debtors or makes a proposal or general
assignment for the benefit of its creditors or otherwise acknowledges its insolvency;

the Mortgagor, any joint debtor or any Covenantor is found to be insolvent or bankrupt by a court
of competent jurisdiction or makes an authorized assignment or bulk sale of its assets or a
compromise or arrangement for the benefit of its creditors, makes a proposal to its creditors under
the Bankruptcy and Insolvency Act (Canada), seeks relief under the Companies Creditors
Arrangement Act (Canada), or any other bankruptcy, insolvency or analogous law, files a petition
or proposal to take advantage of any act of insolvency, consents to or acquiesces in the
appointment of a trustee, receiver, receiver and manager, interim receiver, custodian or other
person with similar powers over all or any substantial portion of its assets, files a petition or
otherwise commences any proceeding seeking any reorganization, arrangement, composition or
readjustment under any applicable bankruptcy, insolvency, moratorium, reorganization or other
similar law affecting creditor’s rights or consents 1o, or acquiesces in, the filing of such a petition;
or if a petition in bankruptey is filed or presented against the Mortgagor, any joint debtor or any
Covenantor;
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(&) any proceedings with respect to the Mortgagor, any joint debtor or any Covenantor are
' commenced under the Companies Creditors Arrangement Act (Canada);

(h) an encumbrancer takes possession of the property of the Mortgagor, any joint debtor or any
Covenantor, or any distress or analogous process is levied upon the Mortgagor, any joint debtor or
any Covenantor provided that this subclause shall not apply to any judgment, court order for the
payment of money, execution, sequestration, extant or other pracess that is being contested in
good faith if reserves deemed by the Mortgagee to be adequate therefor have been set aside with
the Mortgagee or insurance coverage acceptable to the Mortgagee is held, as the case may be, and
if there is no adverse effect on the Mortgagee’s security position;

) the Mortgagor, any joint debtor or any Covenantor shall permit any sum which has been admitted
as due or which is not disputed to be due and which forms or is capable of forming a charge, lien,
encumbrance or claim upon the Lands in priority to or pari passu with the charge or security
interest created by this mortgage and Such Other Securities, to remain unpaid after proceedings
have been taken to enforce the same as a charge, lien, encumbrance or claim;

6)) the occurrence of a default under any other security or agreement made or assumed by the
Mortgagor, any joint debtor or any Covenantor in favour of any person in connection with the
Land or made or assumed by the Mortgagor, any joint debtor, or any Covenantor in favour of the
Mortgagee whether or not such security or agreement is in connection with the Land;

(k) the Mortgagor does not forthwith comply with any work order issued by a municipal or provincial
authority; or
)] a receiver, receiver-manager or receiver and manager of the Mortgagor, any joint debtor or any

Covenantor of any material part of its properties, assets or undertakings is appointed, or if a
monitor is appointed in respect of the Mortgagor, any joint debtor or any Covenantor.

RECEIVER

30. Upon the occurrence of an Event of Default, the Mortgagee may at such time and from time to time and
with or without entry into possession of the Land or any part thereof, appoint a receiver or a manager or a
receiver and manager of the Land or any part thereof and of the rents and profits thereof and with or
without security, and may from time to time remove any receiver and appoint another in his stead and that,
in making any such appointment or removal, the Mortgagee shall be deemed to be acting as the agent or
attorney for the Mortgagor. Such appointment may be made at any time either before or after the
Mortgagee shall have entered into or taken possession of the Land or any part thereof. Upon the
appointment of any such receiver or receivers from time to time, the following provisions shall apply:

(a) the statutory declaration of an officer of the Mortgagee as to default under the provisions of this
mortgage, shall be conclusive evidence thereof’

(b) every such receiver shall be the irrevocable agent or attorney of the Mortgagor for the collection of
all rents falling due in respect of the Land or any part thereof, whether in respect of any tenancies
created in priority to these presents or subsequent thereto;

(c) every such receiver may, in the discretion of the Mortgagee and by writing under its corporate
seal, be vested with all or any of the powers and discretions of the Mortgagee;

(d) the Mortgagee may from time to time, by such writing fix the remuneration of every such receiver
who shall be entitled to deduct the same out of the rents from the Land or from the proceeds of the
judicial sale of the Land;

(e) every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed the
agent or attorney of the Mortgagor and in no event the agent of the Mortgagee, and the Mortgagee
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shall not in any way be responsible for any acts or omissions (including negligence, misconduct or
misfeasance) on the part of any such receiver;

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

every such receiver shall from time to time have the power to rent any portion of the Land which
may become vacant, for such term and subject to such provisions as he may deem advisable or
expedient, and in so doing every such receiver shall act as the attorney or agent of the Mortgagor
and he shall have authority to execute under seal any lease of such portion of the Land in the name
of and on behalf of the Mortgagor, and the Mortgagor undertakes to ratify and confirm whatever
any such receiver may do in respect of the Land;

every such receiver shall have full power to complete any unfinished construction upon the Land
with the intent that the Land and the buildings thereon when so completed shall be a complete
structure as represented by the Mortgagor to the Mortgagee for the purpose of obtaining this
Mortgage loan;

every such receiver shall have full power to manage, operate, amend, repair, alter or extend the
Land or any part thereof in the name of the Mortgagor for the purpose of securing the payment of
rental from the Land or any part thereof;

no such receiver shall be liable to the Mortgagor to account for moneys or damages other than
cash received by him in respect of the Land or any part thereof, and out of such cash so received
every such receiver shall, subject to the approval of the Mortgagee, in the following order, pay:

(i) his remuneration aforesaid;

(i) all payments including, without limitation, costs as between solicitor and his own client
made or incurred by him in connection with the management, operation, amendment,
repair, alteration or extension of the Land or any part thereof}

(iii) interest, principal and other moneys which may from time to time, be or become charged
upon'the Land in priority to these presents, and all taxes, insurance premiums and every
other proper expenditure made or incurred by him in respect to the Land or any part
thereof;

(iv) to the Mortgagee, all interest due or falling due under these presents and the balance to be
applied upon principal due and payable and secured by these presents;

v) into a reserve account in the name of the receiver, an appropriate sum of money as a
- reserve fund for unusual, emergency or lump sum payments or expenses with respect to
the Land; and

(vi) any surplus thereafter remaining in the hands of every such receiver after payments made
as aforesaid, to the Mortgagor;

save as to claims for an accounting under subclause (j) of this clause, the Mortgagor hereby

' releases and discharges every such receiver from every claim of every nature which may arise or

accrue to the Mortgagor or any person clalmmg through or under the Mortgagor by reason or as a
result of anything done by any such receiver under the provisions of this clause, unless such claim
by the direct and proximate result of dishonesty or gross neglect;
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) the power of sale, foreclosure and any other remedies of the Mortgagee may be exercised either
before, concurrent with, during, or afier the appointment of any receiver hereunder.
RIGHTS OF MORTGAGEE

31, The Mortgagor finther covenants and agrees with the Mortgagee that in the Event of Default being made in
any of the covenants, agreements, provisos or stipulations expressed or implied herein:

€))

®

(©

@

(e)

®

(®

the Mortgagee may, at the expense of the Mortgagor and when and to such extent as the
Mortgagee deems advisable, observe and perform or cause to be observed and performed such
covenants, agreements, provisos or stipulations;

the Mortgagee may at such time or times as the Mortgagee may deem necessary and without the
concurrency of any person, enter upon the Land and may make such arrangements for completing
the construction, repairing or putting in order of any buildings or other improvements on the Land,
or for inspecting, taking care of, leasing, collecting the rents of and managing generally the Land
as the Mortgagee may deem expedient; all reasonable costs, charges and expenses, including
allowances for the time and services of any employee of the Mortgagee or other person appointed
for the above purposes, shall be forthwith payable to the Mortgagee and shall be a charge upon the
Land and shall bear intcrest at the Mortgage Rate until paid;

the Mortgagee may send or employ an inspector or agent to inspect and report upon the value,
state and condition of the Land, and a solicitor to examine and report upon the title to the same;

the Mortgagee or agent of the Mortgagee may enter into possession of the Land and whether in or
out of possession collect the rents and profits thereof, and make any demise or lease of the Land,
or any part thereof, for such terms and periods and at such rents as the Mortgagee shall think
proper; and the power of sale hereunder may be exercised either before or after and subject to any
such demise or lease;

it shall and may be lawful for and the Mortgagor does hereby grant full power, right and license to
the Mortgagee to enter, seize and distrain upon the Land, or any part thereof, and by distress
warrant to recover by way of rent reserved as in the case of demise of the Land or any part thereof,
as much of the mortgage moneys as shall from time to time be or remain in arrears and unpaid,
together with costs, charges and expenses attending such levy or distress, as in like cases of
distress for rent;

the Mortgagee shall be entitled forthwith to take such proceedings to obtain repayment of the
moneys and interest payable to the Mortgagee hereunder and to realize on its security under this
mortgage by foreclosing the same or by whatever other action it may by law be entitled to do;

the Mortgagee shall be entitled to sell and dispose of the Land with or without entering into
possession of the same and with or without notice to the Mortgagor or any party interested in the
Land; and all remedies competent may be resorted to; and all the rights, powers and privileges
granted to or conferred upon the Mortgagee under and by virtue of any statute or by this mortgage
may be exercised; and no want of notice or publication or any other defect, impropriety or
irregularity shall invalidate any sale made or purporting to be made of the Land hereunder, and the
Mortgagee may sell, transfer and convey any part of the Land on such terms of credit, or part cash
and part credit, secured by contract or agreement for sale or mortgage, or otherwise, as shall in the
opinion of the Mortgagee be most advantageous, and for such price as can reasonably be obtained
therefor; and in the event of a sale on credit, or part cash and part credit, whether by way of
contract for sale or by conveyance or transfer and mortgage, the Mortgagee is not to be
accountable for or charged with any moncys until the same shall be actually received in cash; and
the sales may be made from time to time of any portion or portions of the Land to satisfy interest
or parts of the principal overdue, leaving the principal or parts thereof to run with interest payable
as aforesaid; and the Mortgagee may make stipulations as to the title or evidences or
commencement of title or otherwise as the Mortgagee shall deem proper; and the Mortgagee may
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buy in or rescind or vary any contract for sale of the Land and any resale thereof; and on any sale
or release, the Mortgagee shall not be answerable for loss occasioned thereby; and for any of such
purposes the Mortgagee may.make and execute all agreements and assurances that the Mortgagee
shall deem advisable or necessary; and in case any sale held by the Mortgagee under and by virtue
of the laws of the Province of Alberta under the power of sale herein contained should prove
abortive the Mortgagee may take foreclosure proceedings in respect of the Land in accordance
with the provisions of the laws of the Province of Alberta in that behalf; and in the event of any
deficiency on account of the moneys secured by this mortgage remaining due to the Mortgagee
after realizing all the Land, then Mortgagor will pay to the Mortgagee on demand the amount of
such deficiency with interest at the Mortgage Rate both before and after judgment; and in the
exercise of any of the foregoing powers, the Mortgagor hereby appoints the Mortgagee the
attorney of the Mortgagor for the purpose of making any agreements and assurances on behalf of
the Mortgagor as the Mortgagee may deem necessary; and the proceeds of any sale hereunder
shall be applied as above provided for or in payment of moneys payable under this mortgage and
costs on a solicitor and his own client basis, the balance, if any, to be paid to the Mortgagor;

(h) the whole of the mortgage moneys shall, at the option of the Mortgagee, become due and payable;

(i) the Mortgagee may exercise each of the foregoing powers without notice to the Mortgagor.
EXERCISE OF RIGHTS
32. Notwithstanding any other provision in this Mortgage, the Mortgagee may demand repayment of all

amounts owing hereunder and exercise all of its rights hereunder, including without limitation pursuant to
paragraphs titled “Receiver” and “Rights of Mortgagee” if:

(a) in the opinion of the Mortgagee, there has been a material adverse change associated with (i) the
Lands, (ii) the financial status of the Mortgagor, or (iii) the financial status of any Covenantor; or

(b) the Mortgagor, any agent of the Mortgagor or any officers or director of the Mortgagor shall have
made any material misrepresentation in connection with the loan or in the application for the loan.

ATTORNEY

33. As further assurance to the rights and remedies granted by the Mortgagor to the Mortgagee herein, the
Mortgagor, as the registered owner of the Land hereby irrevocably appoints the Mortgagee on its own
behalf or any receiver or manager or receiver and manager appointed by the Mortgagee attorney on behalf
of the Mortgagor to sell, lease, mortgage, transfer or convey the Land in accordance with the provisions of
this Mortgage and to execute all instruments, and do all acts, matters and things that may be necessary for
carrying out the powers hereby given and for the recovery of all rents and sums of money that may become
or are now due or owing to the Mortgagor is respect of the Land, and for the enforcement of all contracts,
covenants or conditions binding on any lessee or occupier of the Land or on any other person in respect of
it, and for the taking and maintaining possession of the Land, and for protecting it from waste, damage, or

trespass.
JUDGMENT
34.. The taking of a judgment on any of the covenants or agreements herein contained shall not operate as a

merger thereof or affect the Mortgagee’s rights to interest at the Mortgage Rate and at the times herein
provided. Further, any and all such judgments shall provide for interest thereon to be computed at the
Mortgage Rate and in the same manner as herein provided until the judgment shall have been fully paid and
satisfied and, without limiting the generality of the foregoing, the Mortgagee shall be entitled to receive
interest at the Mortgage Rate on all moneys payable to the Mortgagee under this mortgage, after any
judgment has been rendered with respect to this mortgage until such judgment is fully satisfied.
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35. All expenses, fees, charges or payments fncurred, expended or paid by the Mortgagee (whether with the
knowledge, consent, concurrence or acquiescence of the Mortgagor or otherwise) with respect to the
following matters, that is to say:

(@)

®

©

@

(e)

®

(®
(h)

0}

all solicitors’, inspectors’, valuators’ and surveyors’ fees and expenses for drawing and registering
this mortgage and for examining the Land and the title thereto, and for making or maintaining this
mortgage a first charge (or subject only to the prior encumbrances acceptable to the Mortgagee);

all sums which the Mortgagee may advance for insurance premiums, property taxes, or rates;
any unpaid amount due to the Mortgagee for application fees or renewal fees;

all sums which the Mortgagee may expend in payment of prior liens, charges, encumbrances or
claims charged or to be charged against the Land or on this mortgage or against the Mortgagee in
respect of this mortgage;

all sums which the Mortgagee may expend in maintaining, repairing, restoring or completing the
construction on the Land; '

the cost of inspecting, leasing, managing or improving the Land, including the price or value of
any goods of any sort or description supplied for use on the Land;

all sums paid to a receiver of the Land,;

the cost of exercising or enforcing or attempting to exercise or enforce any right, power, remedy or
purpose hereunder provided or implied, and including an allowance for the time, work and
expenses of the Mortgagee or any agent or employee of the Mortgagee, for any purpose provided
for herein; and

the Mortgagee’s solicitors’ costs as between solicitor and his own client incurred or paid by the
Mortgagee as a result of any Event of Default or under any other security for this loan, or of
endeavouring to collect with or without suit any money payable hereunder, or of taking,
recovering or keeping possession of the Land, and generally in any other proceedings, matter or
thing taken or done to protect or realize this security or any other security for this loan;

together with interest thereon at the Mortgage Rate, are deemed secured hereby and shall be or constitute a
charge or charges against the Land, and all such moneys shall be repayable to the Mortgagee on demand, or
if not demanded, then with the next ensuing instalment except as herein otherwise provided, and all such
sums together with interest thereon and all other moneys payable by the Mortgagor under this mortgage
shall be deemed to constitute part of the mortgage moneys.

COVENANTS
36. The Mortgagor further covenants and agrees with the Mortgagee that the Mortgagor:
(a) has a good title to the Land,;
(b) has the right to mortgage the Land;
(c) upon the occurrence of an Event of Default the Mortgagee shall have quiet possession of the Land,
free from all encumbrances;
(d) will execute such further assurances of the Land as may be requisite;
(e) has done no a;:t to encumber the Land.
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EXPROPRIATION

37.

The Mortgagor hereby assigns to the Mortgagee, that portion of any proceeds which may become due and
payable to the Mortgagor by an expropriating authority upon an expropriation of the Land or the proceeds
of any condemnation, eminent domain or like proceeding or the sale in lieu of or in reasonable anticipation
thercof of the whole or any part of the Land, or any portion thereof, equal to the difference, if any, between
all monies secured by this mortgage at the date of the expropriation and the compensation paid to the
Mortgagee for the expropriation of its interest in the Land or any portion thereof, by the expropriating
authority plus interest at the rate provided for herein on such difference. The Mortgagor is aware of the
provisions of sections 49 and 52 of the Expropriation Act, and any amendments thereto, and hereby waives
the benefit of such provisions or any legislation similar thereto or in replacement thereof and hereby agrees
to pay to the Mortgagee the difference, if any, between all monies secured by the mortgage at the date of
the expropriation and the compensation paid to the Mortgagee by the expropriating authority plus interest at
the rate provided for herein on such difference. The Mortgagor shall forward to the Mortgagee, copies of
any documentation relating to an expropriation or a proposed expropriation of the Land or any portion
thereof, forthwith upon receipt of the said documentation by it and shall execute and deliver any further or
additional documentation which the Mortgagee in its sole discretion deems necessary to effect the above
assignment or which is requested by the expropriating authority. For the purposes of this clause, the “date
of the expropriation” shali mean the date that the Mortgagor ceases to be the registered owner of Land, or
any portion thereof, and the “expropriating authority” shall mean the Crown or any individual or entity
empowered to acquire lands by expropriation. Notwithstanding anything to the contrary contained herein, if
the Mortgagor or the Mortgagee receives a notice of intention to expropriate in relation to the Lands, or any
portion thereof, at the option of the Mortgagee, the whole of the outstanding balance secured under this
Mortgage at the date of the expropriation, shall immediately become duc and payable in like manner and to
all intents and purposes as if the time for payment of the said balance had fully come and expired. If any or
all of the Land is expropriated, it is agreed that the proceeds from any such expropriation shall be paid
directly to the Mortgagee in priority to the claims of any other party. Service of a copy of this Mortgage on
the expropriating authority shall be sufficient authority for the expropriating authority to deliver proceeds
to the Mortgagee, in accordance with the terms of the assignment contained herein,

OTHER MORTGAGES, AGREEMENTS FOR SALE

38,

The Mortgagor hereby covenants to perform and observe and satisfy all the terms, covenants and
conditions to be performed and observed by the Mortgagor under the terms of any other mortgages,
agreements for sale or other charges (hereinafter called the “other mortgage”) registered against the title to
the Land. It is expressly agreed and understood by the Mortgagor that in the event of default by the
Mortgagor under any of the terms of any other mortgage, then at the option of the Mortgagee the
Mortgagor shall be deemed to be in default of the terms of this mortgage. The Mortgagee may at its option
make any payment or cure any default under the other mortgage and any amount or amounts so paid
together with all costs, charges, expenses and outlays of the Mortgagee thereby incurred shall be added to
the moneys payable hereunder, shall bear interest at the rate aforesaid from the date expended until paid,
shall be payable with interest as aforesaid forthwith by the Mortgagor to the Mortgagee without demand
and shall be a charge on the Land and the Mortgagee shall have the same rights and remedies to enforce
payment thereof as it would have upon the occurrence of an Event of Default.

SEVERABILITY

39.

in the event any clause or part of a clause herein is invalid and not enforceable for any reason, then such
clause or part of a clause shall be severable from this mortgage and not affect the validity or enforceability
of any other part of this mortgage.

SUCCESSORS AND ASSIGNS

40,

When the context makes it possible, the word “Mortgagee” wherever it occurs in this mortgage, shall
include the successors and assigns of the Mortgagee, and the word “Morigagor” shall include heirs,
executors, administrators, successors and assigns of the Mortgagor, and the word “person” shall include
any body corporate or politic; and that words in the singular include the plural, and that words in plural
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include the singular, and words importing the masculine gender include the feminine; and that if there is
more than one entity comprising the Mortgagor all covenants herein contained and implied are to be
construed as joint and several; and that heirs, executors, administrators, successors and assigns of any party
executing this mortgage are jointly and severally bound by the covenants, provisos and agreements herein
contained or implied.

DISCHARGE

41. The Mortgagee shall have a reasonable time after payment of the mortgage moneys in full within which to
prepare and execute a discharge of this mortgage; and interest as aforesaid shall continue to run and accrue
until actual payment in full has been received by the Mortgagee; and all legal and other expenses for the
preparation and execution of such discharge shall be borne by the Mortgagor.

LAW

42, This mortgage is made pursuant to the Land Titles Act (Alberta) and any amendments thereto,

CHARGE

43. For the better securing to the Morigagee the repayment in the manner aforesaid of the Principal Sum and
interest and other moneys hereby secured the Mortgagor does hereby mortgage and charge to the
Mortgagee all of the Mortgagor’s estate and interest in the Land.

COMMITMENT LETTER

44. The parties agree that the accepted terms and conditions of the Commitment Letter dated February 27,

2013, as amended, from the Mortgagee to the Mortgagor, as amended from time to time (the “Commitment
Letter”), shall survive funding of this loan and continue to be in full force and effect after said funding,
Default by the Mortgagor of any of the terms or requirements contained in the Commitment Letter shall, at
the option of the Mortgagee, constitute a default hereunder. In the event there is a direct conflict between
the terms and conditions of this mortgage and the said Commitment Letter as amended, then the mortgage
shall prevail to the extent necessary to resolve the conflict.

HAZARDOUS MATERIALS

45. (a) neither the Mortgagor nor, to the best knowledge of the Mortgagor, any other person has ever .
caused or permitted any hazardous materials to be placed, held, located or disposed of on, under or
at the lands and that its business and assets are operated in compliance with applicable laws
intended to protect the environment (including, without limitation, laws respecting the disposal or
emission of hazardous materials) and that no enforcement actions in respect thereof are threatened
or pending,.

(b) the Mortgagor covenants and agrees that it will at all times during the continuance of this
Mortgage, operate the Lands in compliance with applicable laws intended to protect the
environment (including, without limitation, laws respecting the disposal or emission of hazardous
materials) and shall permit the Mortgagee to conduct inspections and appraisals of all or any of its
records, business and assets at any time or from time to time to ensure such compliance. The
Mortgagor hereby indemnifies the Mortgagee, its officers, directors, employees, agents and
shareholders (which indemnity shall survive the satisfaction, release or enforcement of this
mortgage or any collateral security and the full repayment of the mortgage monies) and agrees to
hold each of them harmless from and against any and all losses, liabilities, damages, costs,
expenses and claims of any and every kind whatsoever relating to the hazardous materials placed,
held, located or disposed of on the lands, including without limitation:

() costs of defending and/or counterclaiming or claiming against third parties in respect of
any action or matter; and
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any cost, liability or damage arising out of a settlement of any action entered into by the
Mortgagee with or without the consent of the Mortgagor, which at any time from time to
time may be paid, incurred or asserted against, any of them for, with respect to, or as a
direct or indirect result of, the presence on or under, or the escape, seepage, leakage,
spillage, discharge, emission or release from, the lands or into or upon any lands, the
atmosphere, any watercourse, body of water or wetland, of any hazardous materials; and

a reduction in the value of the mortgaged lands.

©) “Hazardous Material” means any radioactive material, any explosive, any substance that is
detrimental to its use by animal, fish or plant, any substance which is declared to be hazardous or
toxic under any, regulation or order now or hereafler enacted or promulgated by any Federal or
Provincial statute or regulation passed pursuant thereto, governmental authority having
jurisdiction over the Land or any other substance which is or may become hazardous, dangerous or
toxic to persons or property.

(d) In addition to the above the Mortgagor hereby warrants and agrees that,

M

)

(iii)

@iv)

)]

(vi)

(vii)

(viii)
(ix)

(x)

the condition and use of the Lands is and will continue to be in compliance with all
applicable environmental laws and standards; all necessary licenses and permits relating
to the release of contaminants, production of dangerous materials and carrying on of
hazardous activities have been obtained and are being complied with; there are no
outstanding orders against the Mortgagor from any governmental agency responsible for
protecting the environment,

the Lands are not being subjected to environmental damage or contamination and to the
best of the Mortgagor’s knowledge, the Lands incurred no such damage or contamination
prior to the Mortgagor’s control;

the Mortgagor will use its best efforts to use the property and conduct the business so as
not to result in environmental damage, and will not engage in certain activities (such as
storage of hazardous materials) and that use of the property will not change without the
Mortgagee’s approval;

the terms of any past credit arrangement have not been altered, cancelled or not renewed
due to environmental risk considerations;

all appropriate remedial action will be taken with respect to violations of environmental
laws, and spills or other contaminations;

the Mortgagor will give notice to the Mortgagee of any contamination or any pending or
threatened government enforcement action or civil suit arising out of alleged
environmental damage;

the Mortgagor will permit the Mortgagee and its agents to enter onto the property at any
time to conduct an environmental inspection and to permit the Mortgagee to take such
action as it deems necessary to remedy any environmental damage or breach of law;

where the business is environmentally sensitive, the Mortgagor will permit the Mortgagee
or its agents to perform an annual environmental audit;

the Mortgagor will provide copies of its own internal/external environmental audits to the
Mortgagee;

the Mortgagor will cause any other occupants or persons in control of the property to
comply with the foregoing covenants;

CALO1-#1272367-v1-002_Mortgage_(421021-142)
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(xi) the Mortgagor will provide a senior officer’s certificate as to environmental good
standing at intervals determined by the Mortgagee, such certificate to confirm continuing
compliance with covenants and truth of representations and warranties;

(xii)  the Mortgagor will defend and indemnify the Mortgagee, its directors, officers,
employees and agents against all costs, etc., arising our of any environmental damage
caused by the Mortgagor’s activities or by contamination of or from the Lands;

(xiii)  if the Mortgagor fails to perform any of the foregoing covenants, the Mortgagee may do
so and any money expended by the Mortgagee shall be paid by the Mortgagor out of any
funds coming into the Mortgagee’s possession in priority to the loan;

(xiv)  where the Land poses a very substantial environmental risk, the Mortgagor will maintain
insurance against environmental liability in an amount and on terms satisfactory to the

Mortgagee.
DUE ON SALE
46. The Principal Sum secured hereunder, all accrued interest hereunder and all other moneys payable

hereunder shall, at the election of the Mortgagee, immediately become due and payable in full without
notice by nor demand from the Mortgagee if the Land or any part thereof or interest therein (whether
beneficial or legal) is, without the prior consent in writing of the Mortgagee sold, transferred, conveyed,
foreclosed, exchanged, assigned, mortgaged, leased or otherwise disposed of, or if the Mortgagor enters
into an agreement to effect any of the foregoing whether by registered or unregistered instrument and
whether for valuable or nominal consideration (and if the Mortgagor is a corporation, any change in control
of the Mortgagor or any Covenantor shall constitute a default under this clause); provided however that
nothing herein shall be construed as permitting the Mortgagor to prepay this mortgage in whole or in part;
and provided further that the.acceptance by the Mortgagee of any instalment payment or other payment
under this mortgage from any entity other than the Mortgagor shall not constitute a waiver by the
Mortgagee of its rights under this clause, nor a consent by the Mortgagee of any such sale or disposal of the
Land as above described; and provided further that if the Mortgagee gives its consent to any such sale or
disposition as above described, it may do so upon such conditions as it may in its uncontrolled discretion
decide upon including, without limiting the generality of the foregoing, the execution and delivery (by any
intended transferee or successor in whole or in part of the Mortgagor’s title to the Land) of an agreement in
the Mortgagee’s form whereby such transferee or successor assumes all covenants and obligations of the
Mortgagor under this mortgage and all other security documents given by the Mortgagor with respect to
this mortgage loan, The Mortgagee may require that such purchaser, transferee or assignee pay an
assumption fee to the Mortgagee to compensate the Mortgagee for its time and effort hereunder and the
non-payment of such assumption fee shall also be considered to be a default under this mortgage. A sale
contemplated under a specific partial prepayment clause contained elsewhere herein shall not be subject to
the terms hereof. :

SUBSEQUENT FINANCING

47, The principal sum secured hereunder, all accrued interest hereunder and all other moneys payable
hereunder shall, at the election of the Mortgagee, become due and payable in full if the Land or any part
thereof or interest therein is, without the prior consent in writing of the Mortgagee mortgaged or similarly
charged; provided however that nothing herein shall be construed as permitting the Mortgagor to prepay
this mortgage in whole or in part.

INTEREST RATE

48. It is the intent of the parties hereto that the Mortgage Rate not exceed the maximum interest rate permitted
under the laws of Canada and of Alberta and if the Mortgage Rate to the Mortgagee would, but for this
provision, exceed the aforesaid maximum interest rate, the Mortgage Rate to the Mortgagee shall be limited
to the maximum interest rate permitted under the laws of Canada and Alberta and this mortgage shall

CALOI1-#1272367-v1-002_Mortgage_(421021-142)
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automatically be modified without the necessity of any further act or deed to give effect to the restriction on
return set forth above.

PROHIBITED BUSINESSES
49, The Mortgagor agrees not to operate, nor allow any tenant to operate a business on the Lands that:

(a) is sexually exploitive or that is inconsistent with generally accepted community standards of
conduct and propriety, including those that feature sexually explicit entertainment, products or
services,

) are engaged in or associated with illegal activities.

FINANCIAL STATEMENTS AND REPORTS

50. The Mortgagor shall deliver to the Mortgagee the following:
(a) annually, within 120 days of the Mortgagor’s year end;

() for the Mortgagor and/or the beneficial owner (if any), accountant prepared financial
statements, signed in the original; and

(ii) for each Covenantor, accountant prepared financial statements, where they are
corporations and personal financial statements where they are individuals, each to be
signed in the original; and

(b) such additional financial statements, information, plans and reports as and when requested by the
Mortgagee.

BENEFIT OF EASEMENTS

51 As additional security for the indebtedness and other obligations secured hereunder and interest thereon and
the due performance of the Mortgagor’s obligations hereunder and under any collateral security the
Mortgagor hereby assigns, transfers, mortgages, charges and sets over to and in favour of the Mortgagee as
and by way of a specific assignment, mortgage and charge all of the right, title and interest of the
Mortgagor in and with respect to any and all easements, restrictive covenants, rights of way, party wall
agreements and encroachment agreements benefiting the Land (the “Agreements”) and all of the benefit,
power and advantage of the Mortgagor to be derived therefrom (including without limitation the benefit of
any positive covenants) and otherwise to enforce the rights of the Mortgagor under the Agreements in the
name of the Mortgagor. Nothing herein contained shall render the Mortgagee liable to any person for the
fulfilment or non fulfilment of the obligations covered in any of the Agreements, including, but not limited
to, the payment of any moneys thereunder or in respect thereto and the Mortgagor hereby indemnifies and
agrees to save and hold harmless the Mortgagee from and against any and all claims, demands, actions,
causes of action, losses, suits, damages and costs whatsoever arising directly or indirectly from or out of
any of the Agreements, The Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall
not surrender, alter, amend or modify any of the Agreements or any of the terms or conditions thereof
except with the prior written consent of the Mortgagee.

GENERAL
52. This mortgage shall be construed in accordance with the laws of the Province of Alberta.
53. The Mortgagor agrees with the Mortgagee as follows:

(@) to comply with the terms and conditions of the Commitment Letter and this mortgage at all times;
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(b) to maintain adequate insurance coverage as outlined in the Commitment Letter as would other
prudent owners of similar property, and satisfactory to the Mortgagee and its legal counsel;

(c) to maintain the Land in a sound state of repair at all times as would other prudent owners of
similar property;

) to allow the Mortgagee and its appointees to have access to the property at all reasonable times;
and

(e) at the Mortgagee’s request, to deliver or cause to be delivered to the Mortgagee promptly such

information about the financial condition and operation with respect to the Land as the Mortgagee
may request from time to time.

ADVANCES

54, It is acknowledged and agreed that an advance hereunder is an advance under the personal property
security agreement to be given in connection with this loan and vice versa.

IN WITNESS WHEREOF the Mortgagor has hereunto affixed its corporate seal attested to by the duly
authorized officers in that behalf this 1. day of Mouscia, ., 2013,

MACLEOD PLACELTD. - =) "~ ...

Per;

Per:
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EXTENSION AGREEMENT
CAVEAT FORBIDDING REGISTRATION

TAKE NOTICE THAT VANCITY COMMUNITY INVESTMENT BANK claims a good and valid
claim and charge under and by virtue of a Mortgage Extension and Amending Agreement between
MACLEOD PLACE LTD. as Mortgagor and the Caveator as Mortgagee, a copy of which is attached
hereto, against the hereinafter described lands:

PLAN 4269HS

BLOCK 1

LOT 2

EXCEPTING THEREOUT ALL MINES AND MINE

as more particularly described in the existing Certificates of Title standing in the register in the name(s) of
MACLEOD PLACE LTD. and the Caveator forbids the registration of any person as transferee or
owner of, or of any instrument affecting, the said estate or interest, unless the instrument or Certificate of
Title, as the case may be, is expressed to be subject to the claim of the Caveator.

I APPOINT 401-815 West Hastings Street, Vancouver, B.C, VG6A 4G2 as the place at which notices
and proceedings relating hereto may be served.

DATED this 1§ day of May, 2019.

TERENCE G. LIDSTERY & —
(As solicitor and agent for the Caveator)
AFFIDAVIT

I, TERENCE G. LIDSTER, of the City of Calgary, in the Province of Alberta, Solicitor, make oath and
say as follows:

1. I am the agent for the above-named Caveator.
2. I believe that the said Caveator has a good and valid claim upon the said land and | say that this

Caveat is not being filed for the purpose of delaying or embarrassing any person interested in or
proposing to deal therewith,

SWORN BEFORE ME at Calgary, in the )

Province of Alberta, this S day of )
May, 2019 )
)\ N
: ) \)\ \N A
}2@9/% /}M/g\ ) TERENGE G-HDSTER
A Congfssioner of Ocffhs in and for Alberta )
JESSICA MICHELE TAYLOR
A Commissioner for Oaths
in and for the Province of Alberta
v Apvointment Expires Apri 25, 20,20
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MORTGAGE EXTENSION AND AMENDING AGREEMENT

'THIS AGREEMENT dated effective June 1, 2019.
BETWEEN:

MACLEOD PLACE LTD. and MACLEOD PLACE LIMITED
PARTNERSHIP
(hereafter individually and collectively called the “Borrower”)

OF THE FIRST PART
-and -

VANCITY COMMUNITY INVESTMENT BANK
(hereafter called the “Mortgagee”)

OF THE SECOND PART

WHEREAS by a Mortgage in writing dated March 12, 2013 (hereafter called the “Mortgage”)
MACLEOD PLACE LTD., as general partner of MACLEOD PLACE LIMITED PARTNERSHIP
mortgaged to the Mongagee or its predecessor, upon and in accordance with the terms and conditions
therein prescribed, those lands legally described as:

PLAN 4269HS

BLOCK 1

LOT2 , :
EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “Lands™);

AND WHERLAS the Mortgage was registered against the title to the Lands, as Instrument
No. 131062249; :

AND WHEREAS the Borrower granted a General Security Agreement dated March 12, 2013 to
. the Mortgagee or its predecessox

AND WHEREAS MACLEOD PLACE LTD. is the present registered owner of the Lands and
MACLEOD PLACE LIMITED PARTNERSHIP is the present beneficial owner thereof;

AND WHEREAS the Borrower and the Mortgagee have agreed to renew and amend the
Mortgage and the' General Security Agreement and are desirous of embodying and recording such
agreements herein;

NOW THEREFORE in consideration of the covenants and agreements herein contained, and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged and
confirmed, the Mortgagor and the Mortgagee covenant and agree as follows:

1. The Borrower and the Mortgagee covenant and agree that the Mortgage is renewed and amended
and varied as follows:
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(@)

(b)

(c)
(d)

©

®

-2-
the interest rate is changed from 3.80% per annum to 10.0% per annum calculated
half-yearly not in advance;

the monthly instalments are changed from $190,062.00 per month to $191,790.00 per
month with the first payment under the new amount due July 1, 2019;

the Fixed Rate Term end date is changed from April 1, 2018 to June 1, 2022;
clause 6 is amended to read as follows:
“Prepayment

6. This loan is closed for prepayment,”

the reference in clause 44 to the commitment letter is amended to also include reference
to the renewal commitment letter dated April 1, 2019;

the following clause is added as clause 55 of the Mortgage:

“Debt Service Coverage

55. The Mortgagor agrees to maintain a debt service coverage of a minimum of 1,25
times at all times, such coverage to be tested annually based upon current rent roll and
lease information. “Debt Service Coverage” is defined as the total annual Triple Net
(NNN) Income from the leases with respect to the Lands less vacancy, structural and
other expense allowances as determined by the Mortgagee divided by annual payments of
principal plus interest payable on the Mortgagee’s loan.

The Mortgagor also agrees to maintain a debt service coverage of a minimum of 1.0
times to be in effect at all times, such coverage to be tested annually as noted above,
calculated on the combined annual payments of principal and interest payable on
Mortgagee’s first mortgage charge securing the loan and the second mortgage charge, if
any.

The first review for Debt Service Coverages will be completed on June 1, 2020 and each
year thereafter.

In the event the Debt Service Coverages are not met at the annual review, the Mortgagor
agrees to provide a $400,000.00 cash collateral reserve within 7 days of request by the
Mortgagee. Releasc of the cash collateral reserve will be subject to meeting the
minimum Debt Service Coverages at the next annual review as determined by the
Mortgagee, or upon repayment in full of the loan.”

The Borrower and the Mortgagee covenant and agree the General Security Agreement is
amended in clause 2.2 as follows:

(a)

(b)

(c)

the interest rate is changed from 3.80% per annum to 10.0% per annum calculated
half-yearly not in advance;

the monthly instalments are changed from $190,062.00 per month to $191,790.00 per
month with the first payment under the new amount due July 1, 2019;

the Fixed Rate Term end date is changed from April 1, 2018 to June 1, 2022,
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It is further understood and agreed by and between the parties hereto that any securities taken as
additional and collateral security to the said Mortgage, including without limitation any personal
- property security agreements are also hereby amended to the extent necessary to give effect to
this Agreement and the Mortgagor hereby assumes and agrees to observe, perform and be bound
by the terms, conditions, covenants and provisions contained in the additional and collateral
security as hereby amended. The Mortgagor hereby waives the right provided by the Personal
Property Security Act 1o receive a copy of the financing statement or the verification statement »
within a certain period of time,

The parties hereto do further covenant and agree as follows:

(a)

(b)

(c)

(d)

(e)

that neither this Agreement nor any prior extension or renewal of the Mortgage shall be
or constitute an accord and satisfaction between the Mortgagor and the Mortgagee with
respect to the indebtedness under the Mortgage and neither the Mortgage nor any
collateral security (including without limitation any guarantee, assignment of rents and
leases, or personal property security agreement) shall in any way be discharged, released,
or prejudiced by this Agreement (or any prior extension or renewal) and shall in no way
be affected by this Agreement (or any prior extension or renewal) save 1o the extent that
the Mortgage is hereby expressly modified and that the Mortgage and any collateral
security shall continue in full force and effect and shall secure all interest and other
obligations of the Mortgagor under the Mortgage as modified hereunder as a charge upon
the mortgaged lands;

that the extension herein provided for shall not create or operate as a merger of or alter or
prejudice the rights of the Mortgagee in respect of any security collateral to the Mortgage
or as against the original mortgagor, any subsequent purchaser of the mortgaged lands,
any guarantor or surety, any subsequent encumbrancer or any other person, firm or
corporation not a party hereto who is liable to pay or holds subject to the mortgage
indebtedness or.is interested in the mortgaged lands;

that notwithstanding that the original mortgagor, any subsequent purchaser of the
mortgaged lands, or any other person, firm or corporation who is liable to pay the
mortgage indebtedness may be released in any manner from liability for the mortgage -
indebtedness the obligations of the Mortgagor shall remain enforceable;

that this Agreement and any prior extension or renewal are intended to be and shall
operate as and constitute a mortgage extension agreement and not a-novation of the
Mortgage or a new mortgage;

that the Mortgage shall be amended and shall read such that the terms of the Mortgage,
including without limitation the terms of repayment of and the rate of interest payable
under the Mortgage as hereby amended, may be varicd, extended, increased or decreased,
or otherwise amended as the Mortgagee and the then registered owner of the Lands may
determine and agree in writing, from time to time and whether before, as at, or afler the
then maturity date of the Mortgage, as hereby amended; and all of the same without

prejudice to the rights of the Mortgagee against either the Mortgagor or any other person,

liable for the payment of the monies secured by the Mortgage, as hereby amended;
further any alteration aforesaid may but need not be registered against the Lands and
whether or not so registered, the Mortgage, as hereby amended, as so altered, shall rank
in priority to any and all interests registered against the Lands subsequent to the
registration of the Mortgage document as hereby amended, as if and to the extent that
said alteration had been registered before the registration of any of said subsequent
interests.

Exhibit A to Affidavit of Greg Asai - Page 50




6.

10.
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Repayment of this loan may only be made in the manner stipulated in this agreement with no
further right of prepayment prior to the amended term end date. Notwithstanding anything to the
contrary contained elsewhere, the Mortgagor acknowledges that the Interest Act (Canada) and
certain provincial statutes permit the prepayment of mortgages in certain instances with threc

“months further interest provided that five years have clapsed from the date of the mortgage and,

in consideration of any extension of time for the payment of the outstanding balance of the

- Mortgage herein contained, the Mortgagor agrees that for the purpose of the said statutory right of

prepayment only, the date of the Mortgage is deemed to be June 1, 2019,

The Borrower agrees to provide to the Mortgagee annually on a quarterly basis, a current tenant
schedule and year to date in-house income and expense statements. The first quarterly reporting
will be required on or before June 1, 2019 and each quarter thereafter.

The Mortgagor acknowledges, covenants and agrees that nothing herein contained shall alter or
prejudice the rights of the Mortgagee as regards any collateral or additional security given by the
Mortgagor to the Mortgagee or as regards any obligation to the Mortgagee by any person or
persons other than the Mortgagor.

The Mortgagor shall ensure that all levied property taxes are paid, that there are no arrears under
the Mortgage and provide to the Mortgagee any and all such postponements and other assurances
as the Mortgagee may require to secure the same priority for this Agreement as is enjoyed by the
Mortgage, and failing the aforesaid being done, the Mortgagee at its sole option may declare this
Agreement to be null and void notwithstanding that this Agreement may have been registered or
that payments may have been accepted under the terms set out herein, ’

The Mortgagor shall ensure that each guarantor of the Mortgage provides an acknowledgment
that its guarantee is current, valid, binding, in full ferce and effect and extends to the terms and.

-conditions of the Mortgage as herein rencwed, amended, modified or varied.. Failing the

aforesaid being done, the Mortgagee at its sole option may declare this Agreement to be null and
void notwithstanding that the Agreement may have been registered or that payments may have
been accepted under the terms set out herein.

The Mortgagor shall pay all reasonable legal fees and disbursements of the solicitor for the
Mortgagee in connection with the preparation of this agreement and the renewal and amendments
resulting therefrom including, without limitation, the filing of any necessary financing statements
at any time at Personal Property Registry and agrees that if same are paid by the Mortgagee such
fees and disbursements together with interest thereon at the interest rate in the Mortgage are
deemed secured by the Mortgage and shall be a charge on the Lands and shall be payable to the
Mortgagee upon demand, or if not demanded then with the next ensuing instalment and all such
sums together with interest thereon shall be deemed to constitute part of the mortgage moneys
and included in the principal secured by the Mortgage.

That all grants, covenants, provisos and agreements, rights, powers, privileges and liabilities
contained herein and in the Mortgage as amended shall be read and held as.made by and with,
granted to and imposed upon, the respective parties hereto, and their respective successors and
assigns, the same as if the words heirs, executors, administrators, successors and assigns had been
inseribed in all proper and necessary places; and wherever the singular or the masculine is used,
the same shall be construed as meaning the plural or feminine or a body politic or corporate
where the context or the parties hereto so require, and where a party is more than one person, all
covenants shall be deemed to be joint and several.

For better securing to the Mortgagee the repayment in the manner provided in the Mortgage as
amended hereby, the Mortgagor does hereby mortgage to the Mortgagee all the estate and interest
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14.

15.

_5-

The Mortgagor hereby warrants that the Mortgagor has no right of set-off or any other claim or
potential claim in law or in equity against the Mortgagee or any prior mortgagees with respect to
the Mortgage or any security collateral thereto.

It shall not be necessary for the Mortgagee to execute a copy hereof, but the act of registration by
the Mortgagec of a caveat claiming an interest pursuant hereto shall be the Mortgagee’s
acceptance of the terms hereof,

The Borrowers acknowledge and agree that the extension and amendment contained herein
are conditional upon the receipt by the Mortgagee of a’principal lump sum payment of
$4,656,500.00 on or before June 1, 2019, or such later date as may be agreed to by the
Mortgagee.

IN WITNESS WHERFOF the Mortgagor has (parties have) caused this Agrecement to be

executed as of the day and year first above written by its (their) duly authorized officer(s) in that behalf,

MACLEOD PLACE LTD. ‘ MACLEOD g PLACE LIMITED
: PARTNERSHIP,
by its general partner
MACLEOD PLACE LTD.
Per: @/ Pf
Per: Per:
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CONSENT OF GUARANTOR(S)

The undersigned Covenantor in the Covenantor Agreement and Environmental Indemnity Agreement each dated
March 12, 2013, in consideration of the Mortgagee granting the extcnsion as herein set out, hereby acknowledge(s)
and agree(s) that the Covenantor Agreement and Environmental Indemnity Agreement each are currently valid,
binding and in full force and effect, and shall extend to the terms and conditions of the loan as renewed, amended,
modified or varied by the Mortgage Extension and Amending Agreement to which this consent is attached.

DATED and sealdl this | 7 day of M ,2019 -
/\_/\—\‘ ‘ /—-—q-\ T —

. \ - /—-—'
Witness &/ RIAZ MAMDANI . '
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CAVEAT FORBIDDING REGISTRATION
/ |
TAKE NOTICE THAT CITIZENS BANK OF CANADA claims a good and valid claim and charge
under and by virtue of an Assignment of Rents and an Assignment of Leases between MACLEOD
PLACE LTD. as Assignor and the Caveator as Assignee (copies of which is/are attached hereto) agamst
the hereinafter described lands:

PLAN 4269HS J

BLOCK 1

LOT2

EXCEPTING THEREOUT ALL MINES AND MINERALS

as more particularly described in the existing Certificate of Title standing in the register in the name(s) of
MACLEOD PLACE LTD. and the Caveator forbids the registration of any person as transferee or
owner or of, any instrument affecting, the said estate or interest, unless the instrument or Certificate of
_ Title, as the case may be, is expressed to be subject to the claim of the Caveator.

/
I APPOINT 5" Floor, 183 Terminal Avenue, Vancouver, B.C., V6A 4G2 as the place at which notices
and proceedings relating hereto may be served.

DATED this 6" day of March, 2013.

Terence G. Ligster
(As Solicitor and agent for the Caveator)

AFFIDAVIT

I, TERENCE G. LIDSTER, of the City of Calgary, in the Province of Alberta, Solicitor, make oath and
say as follows:

1. I am the agent for the above-named Caveator.

2. I believe that the said Caveator has a good and valid claim upon the said land and I say that this
Caveat is not being filed for the purpose of delaying or embarrassing any person interested in or
proposing to deal therewith.

SWORN BEFORE ME at the City of )
Calgary, in the Province of Alberta, this 6"
day of March, 2013.

: /
XL s S

A Commissionew/foF Oaths in and for the

Province of Alberta LAVA SCHOFIELD
Commissioner for Oaths in &
tor The Province of Alberta

My Commission Expires July 16, 20
CALO1-#1272371-v1-006_Caveat_(421021-142)

i
E CE G. LIDSTER

A g S N .
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ASSIGNMENT OF RENTS

THIS ASSIGNMENT made this_{Q.  day of Mo Al , 2013,

BETWEEN:

MACLEOD PLACE LTD. and MACLEOD PLACE LIMITED
PARTNERSHIP
(hereinafter individually and collectively called the “Assignor™)

OF THE FIRST PART
-and -
CITIZENS BANK OF CANADA
(hereinafter called the “Assignee™)
OF THE SECOND PART

WHEREAS by a Mortgage (which Mortgage together with any renewals or extensions thereof,
or any mortgage taken in substitution therefor, either wholly or in part is hereafter called the “Mortgage”)
the Assignor mortgaged to the Assignee the following described lands and premises situate in the
Province of Alberta:

PLAN 4269HS
BLOCK 1

LOT2

EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “lands™)
to secure the sum of $32,000,000.00 with interest as in the said Mortgage provided;

AND WHEREAS there may have been, or may be, constructed a building or buildings on the
said lands (hereinafter individually or collectively called the “building”);

AND WHEREAS the whole or a portion of the said building or lands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tenancies, agreements or licenses as to use or occupancy; and existing and future guarantees of all
or any of the obligations of any existing or future lessee, tenant, licensee or occupier; and any and all
renewals or extensions thereof are hereinafter collectively referred to as the “Leases™);

AND WHEREAS the Assignor has agreed to assign to the Assignee all rents payable and to
become payable under the Leases and all other monies reserved and payable and to become payable under
the said Leases and all benefit and advantage to be derived therefrom to the Assignee as additional and
collateral security for the payment of the monies due and to become due under the said Mortgage.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and in consideration of the Assignee making any advance under the said Mortgage, the Assignor
and Assignee covenant and agree as hereinafter stated and the Assignor does hereby absolutely assign to
the Assignee all rents payable and to become payable under the said Leases, and all security deposits and
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other monies reserved and payable and to become payable under or in respect of the said Leases, and all
other benefit and advantage to be derived therefrom, and grants the Assignee the right, at its option, to
demand and receive the same and to distrain for the same, at any time and from time to time and to apply
amounts so received at its discretion on any amounts due and payable to the Assignee under the said
Mortgage.

PROVIDED HOWEVER that the Assignor may collect such rentals and other benefits hereby
assigned until default under the Mortgage or other collateral security, after which event such rentals and
other benefits hereby assigned, if received by the Assignor, shall be received and held in trust for the
Assignee. Once demand in writing is made by the Assignee upon the tenants, or upon such other holder
of the tenants' estate and interest in the lands (which demand shall only be made in the event of default
under the Mortgage), the rentals and other benefits hereby assigned shall be paid to the Assignee at a
place to be designated in such demand. Demand may be made by service of a copy of this assignment
personally or by delivery upon the aforesaid tenants, or upon such other holder of the aforesaid tenants'
estate and interest in the lands and the parties so served are hereby authorized and directed to give full
effect to this assignment and to pay all rentals accruing due subsequent to demand to the Assignee, whose
receipt thereof shall constitute full discharge of such tenants' responsibility for such payment.

This assignment shall be effective only until such time as all monies due and owing under the
said Mortgage have been fully paid and satisfied.

The said rents and other benefits hereby- assigned to the Assignee are being taken as additional
and collateral security only for the due payment of all sums due under the said Mortgage and none of the
rights or remedies of the Assignee under the said Mortgage shall be merged in or in any way waived,
affected, delayed or prejudiced hereby.

Nothing herein shall be deemed to have the effect of making the Assignee responsible for the
collection of the said rents or any part thereof, or for the performance of any covenant, term or condition,
either by lessor or lessee, contained in any of the said Leases, and the Assignee shall not by virtue of this
assignment or by any steps, actions, distress or other proceedings taken to enforce its rights hereunder be
deemed to be a mortgagee in possession of the said lands.

Neither this assignment nor anything herein contained shall bind the Assignee to recognize any
lease or agreement to lease the said lands or any part thereof nor in any way render the interest of the
Assignee under the said Mortgage subject to any such lease or agreement and all remedies now available
to the Assignee under the said Mortgage arc hereby reserved to the Assignee and may be exercised
notwithstanding any such lease, agreement to lease or this assignment. '

The Assignee shall be liable to account only for such monies as may actually come into its hands
by virtue of this assignment, less proper collection charges, and such monies when so received by it shall
be applied on account of the monies due under the said Mortgage to which this assxgnment is taken as
additional and collateral security.

AND THE ASSIGNOR further covenants, warrants and agrees to and with the Assignee that no
prepayment of rental in excess of that provided for in the Leases has been paid under the said Leases and
that it will not demand or accept any rent reserved or payable under the said Leases in excess of that
provided for in the Leases in advance unless the prior written consent of the Assignee (to be given at the
sole and absolute discretion of the Assignee) is first obtained.

THE ASSIGNOR does hereby release and discharge any tenant of it from any liability
whatsoever to it by reason of the payment of any amounts paid hereunder to the Assignee.
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THE ASSIGNOR covenants, warrants and agrees to and with the Assignee that prior to the date
hereof it has not made any assignment of rents or other monies payable under the said Leases, except in
favour of any prior mortgagee, which will not be discharged from the proceeds of the said Mortgage and
that it will not hereafter assign or otherwise dispose of the aforesaid rents or other monies, or any part
thereof, without the written consent of the Assignee first had and obtained.

THE ASSIGNOR covenants, warrants and agrees that it has not entered into and will not enter
into any agreement with any tenant of the said lands or any part or parts thereof whereby the right of set-
off shall or may arise between the Assignor and any tenant.

THE ASSIGNOR shall from time to time and at all times hereafter, at the request of the
Assignee, execute and deliver at the expense of the Assignor, such further assurances for the better and
more perfectly assigning to the Assignee the said Leases, rents and other monies and all renewals and
- extensions thereof as the Assignee shall reasonably require.

IF THE ASSIGNOR defaults or breaches in the observance or performance of any of the
covenants and agreements herein, or in the said Leases, on its part to be observed and/or performed, then
in such case the whole of the principal sum remaining due under the said Mortgage (and all interest and
other monies payable thereunder) shall, at the option of the Assignee, forthwith become due and payable
in like manner and with like consequences and effects to all intents and purposes whatsoever as if the time
therein mentioned for payment of such principal money had fully come and expired.

NO WAIVER by the Assignee of any breach of any of the covenants and conditions in the said
Mortgage or these presents whether negative or positive in form shall take effect or be binding upon the
Assignee unless the same be expressed in writing under the authority of the Assignee and any waiver so
expressed shall extend only to the particular breach so waived and shall not limit or affect the Assignee's
right with respect to any other or future breach.

THE ASSIGNOR shall not dispose of the said lands or any part thereof or any interest therein to
any person, firm or corporation unless and until such person, firm or corporation has expressly
covenanted and agreed with the Assignee to be bound by this assignment.

The Assignor agrees to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign. Demand on the insurer or insurers may be made
by service of a copy of this Assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this assignment and to pay all rental insurance
accruing due subsequent to demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This assignment shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Assignor
does hereby so assign.

The words in the hereinbefore contained covenants, provisos, conditions and agreements referring
to the Assignor which import the singular number shall be read and construed as applied to each and
every Assignor male or female and to his or her heirs, executors, administrators and assigns and in the
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case of a corporation to such corporation and its successors and assigns and that in case of more than one
Assignor the said covenants, provisos, conditions and agreements shall be construed and held to be
several as well as joint,

This assignment shall enure to the benefit of and be binding upon the parties hereto and their
heirs, executors, administrators, successors and assigns.

The Assignor hereby charges the said lands in favour of the Assignee to secure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges
and agrees that this Assignment of Rents constitutes an interest in and charge against the said lands and
that the Assignee may register a Caveat to protect same,

IN WITNESS WHEREOF this assignment has been duly executed and delivered as of the day
and year first above written.

MACLEOD PLACE LTD. MACLEOD PLACE LIMITED
PARTNERSHIP,
by its general partner

//-—\ MACLEOD PLACE LTD.
\ — ﬁ E
PW . Per: A ’ .

Per: - Per: M

\
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ASSIGNMENT OF LEASES

THIS ASSIGNMENT made this \2-  dayof _MAOuci. , 2013,

BETWEEN:

MACLEOD PLACE LTD. and MACLEOD PLACE LIMITED

PARTNERSHIP
(hereinafter individually and collectively called the “Assignor”)

OF THE FIRST PART
-and -

CITIZENS BANK OF CANADA
-(hercinafter called the “Assignee™)

OF THE SECOND PART

WHEREAS by a Mortgage (which Mortgage together with any renewals or extensions thereof,
or any mortgage taken in substitution therefor, either wholly or in part is hereafier called the “Mortgage”)
the Assignor mortgaged to the Assignee the following described lands and premises situate in the
Province of Alberta: '

PLAN 4269HS

BLOCK 1

LOT2

EXCEPTING THEREOUT ALL MINES AND MINERALS

(hereinafter called the “lands’)

to secure the repayment of the sum of $32,000,000.00 with interest thereon as in the said Mortgage
provided;

AND WHEREAS there may have been, or may be, constructed a building or buildings on the
said lands (hereinafter collectively and individually called the “building”);

AND WHEREAS the whole or a portion of the said building or lands is leased or is to be leased
to tenants (which existing and future leases; existing and future offers to lease; together with existing and
future tenancies, agreements or licenses to use or occupy; and existing and future guarantees of all or any
of the obligations of any existing or future lessce, tenant, licensee or occupier; and any and all renewals or
extensions thereof are hereinafter collectively referred to as the “Lease™);

AND WHEREAS it is required as additional security for the payment of the monies secured and
the performance of the covenants required by the said Mortgage that the Assignor assign to the Assignee
said Lease and all the rents payable thereunder and all other benefit and advantage to be derived
therefrom.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and of such advances as may from time to time be made by the Assignee under said Mortgage,
the Assignor and the Assignee covenant and agree as hereinafter stated and THE ASSIGNOR DOTH
HEREBY ASSIGN, TRANSFER AND SET OVER UNTO THE ASSIGNEE as collateral and
additional security the said Lease and the rents payable thereunder and all other benefit and advantage to
be derived therefrom, and also the full benefit of all powers and of all covenants and provisos contained
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in the said Lease, with full power and authority to use the name of the Assignor, its successors or assigns,
for enforcing the performance of said covenants and other matters and things contained in the said Lease.

The Assignee shall be liable to account for only such monies as are actually received by it by
virtue of these presents less all proper costs of collection and the net amount of such monies as are
actually received by the Assignee may in the sole discretion of the Assignee be applied on account of the
monies due under said Mortgage or may be paid to the Assignor.

Nothing contained herein shall be deemed to have the effect of making the Assignee responsible
for the collection of the rents or any part thereof payable pursuant to said Lease or for the observance or
performance of any covenant, term or condition contained in said Lease (except as is specifically
hereinafter stated) either by the Assignor or Lessee to be observed or performed.

The Assignee shall not solely by reason of these presents be deemed to be a mortgagee in
possession of said lands or any part thereof.

Neither this agreement nor anything herein contained shall bind the Assignee to recognize said
Lease or any lease or agreerhent to lease said lands or any part thereof nor in any way render the interest
of the mortgagee under such Mortgage subject to any such lease or agreement and all remedies now
available to the Assignee under said Mortgage are hereby reserved to the Assignee and may be exercised
notwithstanding any such lease or agreement or this agreement.

The Assignee shall be entitled to exercise all of the rights and remedies of the Assignor reserved
under and in the said Lease or by law for the collection of the rentals, and all necessary costs incurred by
the Assignee in the exercising of the said rights and remedies shall be charged to the Assignor and be
payable out of the rents received by the Assignee.

The Assignor shall, upon the request of the Assignee, execute and deliver at its expense, an
assignment in this form of any and all other leases pertaining to the said lands which may hereafter be
granted by the Assignor.

The Assignor agrees to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto.

The assignment herein, pending perfection by service on the tenants and the Assignee taking title
to the lands, is made and taken as additional and collateral security only for the due payment of all sums
due under the said Mortgage and none of the rights or remedies of the Assignee under the said Mortgage
shall be merged in or in any way waived, affected, delayed or prejudiced hereby.

No waiver by the Assignee of any breach of any of the covenants and conditions in said Mortgage
or these presents whether negative or positive in form shall take effect or be binding upon the Assignee
unless the same be expressed in writing under the authority of the Assignee and any waiver so expressed
shall extend only to the particular breach so waived and shall not limit or affect the Assignee's right with
respect to any other or future breach.

Any direction or request by the Assignee to pay rent reserved to the Assignee shall be sufficient
warrant and authority to the tenant to make such payment and the payment of rental to the Assignee shall
be and operate as a discharge to the tenant in respect of the amount of rent so paid.

If the Assignor shall be in default in the observance or performance of any of the terms and
conditions of this agreement or the said Lease then at the option of the Assignee all monies payable under
the said Mortgage shall forthwith become due and payable and in default of payment the Assignee shall
be entitled to exercise such remedies to realize its security under the said Mortgage as it may by law be
entitled to do.
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The Assignor will at any time during the currency of said Mortgage when requested by the
Assignee so to do, insure and keep insured against loss resulting from rent abating following fire or other
damage to the improvements on said lands or any part thereof and will pay all premiums and sums of
money necessary for such purpose as the same shall become due and will assign and deliver over the
Assignee the policy or policies of insurance and receipt and receipts thereto appertaining and if it shall
neglect to so insure and keep the said insurance in force and to deliver the said policy or policies or
receipts at the office of the Assignee at least five (5) days before the day on which premiums shall be
payable then it shall be lawful for the Assignee to effect such insurance in the manner aforesaid and all
money expended by the Assignee with interest at the rate in the said Mortgage provided computed from
the time or times of payment of the same by the Assignee shall be paid by the Assignor to the Assignee
on demand and in the meantime such payment with interest as aforesaid shall be secured by said
Mortgage arid shall be a charge upon said lands and all the Assignor's estate and interest therein. The
Assignor shall forthwith on the happening of any loss resulting from rent abating as aforesaid furnish at
its expense all necessary proofs and do all necessary acts and things to enable the Assignee to obtain
payment of the insurance monies and all insurance monies received by the Assignee by virtue of any such
policy or policies less all proper costs of collection thereof may at the option of the Assignee either be
forthwith applied in whole or in part in reduction of the monies secured by said mortgage or be paid to the
Assignor.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign. Demand on the insurer or insurers may be made
by service of a copy of this Assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this Assignment and to pay all rental insurance
accruing due subsequent to demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This agreement shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all security deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Assignor
does hereby so assign,

The Assignee may register or cause to be registered by Caveat against said lands notice of this
agreement and the Assignor will not contest the validity of such caveat at any time during the currency of
said Mortgage.

THE ASSIGNOR FURTHER COVENANTS, AGREES, CERTIFIES AND WARRANTS
TO AND WITH THE ASSIGNEE:

l. That any presently existing leases, tenancies, agreements or licences to use or occupy are good,
valid and subsisting agreements.

2. That the rent reserved by said Lease has not been and shall not be demanded, collected, accepted
or paid in advance of the time for payment thereof or other than in the manner as set forth in said
Lease.

3. That it will not, except in accordance with accepted real estate management practice, alter or

modify the terms of said Lease or discharge or surrender the same or grant any concession
thereunder or consent to an assignment or sub-lease, without the consent in writing of the
Assignee first had and obtained.

4, That it has not entered into and will not enter into any agreement with the Tenant whereby the
right of set-off shall or may arise between the Assignor and the Tenant.
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5. That it will not dispose of said lands or any part thereof or any interest therein to any person, firm
or corporation unless and until such person, firm or corporation has expressly covenanted and
agreed with the Assignee to be bound by this agreement.

6. That prior to the date hereof it has not made any assignment of rents or of the said Lease, except
in favour of any prior mortgagee, which will not be discharged from the proceeds of the said
Mortgage, and that it will not hereafter assign or otherwise dispose of the rents or said Lease
without first obtaining the written consent of the Assignee.

The assignment contained herein shall not become binding upon the Assignee with respect to any
tenant unless service of a copy of this assignment (together with written advice that the Assignee is
perfecting this assignment and intends to be bound to the tenant thereby), personally or by delivery has
been made by the Assignee or its agents upon any tenant occupying any portion of the said lands or any
building on the said lands and shall then operate as an absolute and unconditional assignment of the said
Lease as between the Assignee and the tenant and such tenant is hereby authorized and directed to give
full effect to this assignment and to, upon the request of the Assignee, pay all rentals then owing or

" accruing due subsequent to such request to the Assignee, whose receipt thereof shall constitute full
discharge of such tenant's responsibility for such payment.

AND IT IS FURTHER HEREBY AGREED that the words in the hereinbefore contained
covenants, provisos, conditions and agreements referring to the Assignor or Assignee which import the
singular number shall be read and construed as applied to each and every Assignor or Assignee male or
female and to his or her executors, administrators and assigns and in the case of a corporation to such
corporation and its successors and assigns and that in case of more than one Assignor or Assignee the said
covenants, provisos, conditions and agreements shall be construed and held to be several as well as joint.

The Assignor hereby charges the said lands in favour of the Assignee to secure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges
and agrees that this assignment constitutes an interest in and charge against the said lands and that the
Assignee may register a Caveat to protect same.

IN WITNESS WHEREOF this assignment has been duly executed and delivered as of the day
and year first above written.

MACLEOD PLACE LTD. MACLEOD PLACE LIMITED
PARTNERSHIP,
by its general partner

' MACLEOD PLACE LTD.
Per: @ Pel: .

)

[ ——

T
Per: Per:
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Government
of Albertam

Business Debtor Search For:
MACLEOD PLACE LTD.
Search ID #: 212217111

Personal Property Registry
Search Results Report Page 2 of 23

Search ID #: Z12217111

Date of Search: 2019-Dec-10 Time of Search: 12:51:34

Registration Number: 13031125416
Registration Date: 2013-Mar-11

Registration Type: SECURITY AGREEMENT
Registration Status: Current
Expiry Date: 2023-Mar-11 23:59:59

Exact Match on: Debtor No: 1
Inexact Match on: Debtor No: 2
Amendments to Registration
17080136301 Amendment 2017-Aug-01
19051769929 Renewal 2019-May-17
Debtor(s)
Block Status
Current
1 MACLEOD PLACE LTD.
400, 630 - 8TH AVE. S.W.
CALGARY, AB T2P 1G6
Block Status
Current
2 MACLEOD PLACE LIMITED PARTNERSHIP
400, 630 - 8TH AVE. S.W.
CALGARY, AB T2P 1G6
Secured Party / Parties
Block Status
Deleted by
1 CITIZENS BANK OF CANADA 17080136301
5TH FLOOR, 183 TERMINAL AVENUE
VANCOUVER, BC VBA 4G2
Block Status
Current by
2 VANCITY COMMUNITY INVESTMENT BANK 17080136301

5TH FLOOR, 183 TERMINAL AVE

VANCOUVER, BC V6A 4G2
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Government Personal Property Registry
of Alberta m Search Results Report Page 3 of 23

Search ID #: 212217111

Colilateral: General

Block  Description Status
1 All present and after acquired personal property now or hereafter situated on the lands Current

described below (and any other legal descriptions by which such lands may be described
whether by subdivision, condominiumization or otherwise) or which is now or at any time
may be annexed to, comprised in, pertaining or relating to or used in connection with the
lands and all accessions thereto and substitutions therefor; the debtor's interest in any
present or hereafter acquired rents, book debts, security deposits and insurance proceeds
relating to the lands; and proceeds.

Lands:

PLAN 4269HS

BLOCK 1

LOT 2

EXCEPTING THEREOUT ALL MINES AND MINERALS

(56920 and 5940 Macleod Trails SW, Calgary)
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THIS GENERAL SECURITY AGREEMENT dated for reference this 12 day of

Mael~ , 2013,

BETWEEN:

AND:

1.1

1.2

MACLEOD PLACE LTD. and MACLEOD PLACE LIMITED
PARTNERSHIP, each having an office at c/o 400, 630 - 8™ Ave. S.W., Calgary,

Alberta, T2P 1G6
(individually and collectively the “Debtor”)

CITIZENS BANK OF CANADA, a Canadian chartered bank, having an office
at 5™ Floor, 183 Terminal Avenue, Vancouver, B.C., V6A 4G2
(the “Bank™)

SECURITY

-For value received, the Debtor grants and creates the security constituted by this General Security

Agreement and agrees to the terms, covenants, agreements, conditions, provisos and other matters
set out in this General Security Agreement.

As general and continuing security for the Obligations (as defined in clause 2.1 hereof), the
Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a
security interest in all presently owned and hereafter acquired personal property of the Debtor of
whatsoever nature and kind which are now or at any time hereafter situate on the Lands (as
hereinafter defined) or which are now or at any time may be annexed to, comprised in, pertaining
or relating to or used in connection with the Lands and all Proceeds thereof and therefrom,
renewals thereof, Accessions thereto and substitutions therefor (all of which are herein
collectively called the “Collateral”), including, without limiting the generality of the foregoing:

(a) Inventory of whatsoever nature and kind;

(b) Equipment (other than Inventory) of whatsoever nature and kind and wheresoever situate,
including, without limitation, all machinery, tools, apparatus, plant, furniture, fixtures and
vehicles of whatsoever nature and kind;

(c) book accounts and book debts and generally all Accounts, debts, dues, claims, choses in
action and demands of every nature and kind howsoever arising or secured including
letters of credit, letters of guarantee and advices of credit, which are now due, owing or
accruing or growing due to or owned by or which may hereafter become due, owing or
accruing or growing due to or owned by the Debtor (all of which are herein collectively
called the “Debts™);

(d) deeds, documents, writings, papers, books of account and other books relating to or being
records of Debts, Chattel Paper or Documents of Title or by which such are or may
hereafter be secured, evidenced, acknowledged or made payable;

(e) contractual rights, insurance claims, insurance proceeds and all goodwill, patents,
trademarks, copyrights, and other industrial property;
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2
all constmiction contracts of any nature for construction or supply of materials in
connection with the construction of the bmldmgs and. facilities -on' the Lands whether
those contracts exist as of thie-date hergof or at any time in the future;

all licenses in the possession, control.or name-of the Debtor now or at any time in the

future with respect to- all chattels which are required to be inspected, approved or

licensed;.

all. of the necessary licenses and permits required for the construction of all buildings on
the Lands and forthe conduct and operatioti of the. intended 'use -of the Lands. issued: by

any government, statutory or other anthority having jurisdiction over samie;

all conceptual drawings, architects and engineers .drawings; technical specifications,
bunldtng permit drawings,. surveyors drawings,. quantity specifications, and all similar
itemis related to the constriction of all buildings and facilities on the Lands;

all outstanding guarantees, warranties .and indemnities obtained for the benefit of the
Debtor relative to:the Lands;

monies other than trist nionies lawfully belonging to others; and

personal property described in any schedulenow or hereafier annexed hereto.

1.3 Inthis General Security Agreement:

(@)

®

©

(d)

(©)

6]

any refererice to “Collateral™ shall, unless the context otherwise reqires; be deemed 4
reference t6.“Collateral or any part thereof”

any reference to “Debtor” and the personal propoun “it”™ or “its” and any verb relating
fhereto and used therewith shall be.read and construed as required by and in accordance
with the context: i which such words-are used deperiding upon whether the Debtor is one
or more corporations and; if more than one Debfor executes this General Security
Agreement, this General :Security Agreement shall apply and be binding upon each ‘of
them jointly-and severally and-all obligations. héreunder shall be joint and.several;

any reférence to “General Security Agreement” shall, unless the context otherwise
requires, be deemed a reference.to this General Security Agreement as. amended from.
time to time by written agreement togeﬂler with the sthedules hereto-and any schedules
added hereto pursuant to the provisions hereof;

any. reference to “Lands” means those lands legally described. as:

PLAN 4269HS

BLOCK 1

LOT 2 .

EXCEPTING THEREOUT ALL MINES AND MINERALS

-any reference to “PPSA” shall mean the. Personal. Property Security Act of the Province

as amended from tifme to time; including any amendments thereto and ariy Act substituted
therefor and amendments thereto;

.any reference to the “Province” shall mean the Province of Alberta;.and
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03] the terms “Accessions”, “Accounts”, “Chatiel Paper”, “Consumer Goods”, “Documents
of Title", “Bquipment”, “Goods”; “Instruments”, “Intangibles”, “Inventory”, “Licences™,
“Money?, “Proceeds” and “Securities” (Whlch laitei term ‘shiall include all “Investment
Property”), and other words and expressions which have been défined in the PPSA shall
be' interpreted in accordance with their respective meamngs given in the PPSA. -unless
otlierwise defined herein or unless the context otherwise requires.

‘Thie Bank.and the Debtor have not :agreed io postpone. the fime for: attachment of the security

interest granted hereby and the Débtor and the Bank intend .that the security interest granted

‘hereby shall attach to. presently owned or held Collateral forthwith upon.-execution:of this General
‘Security Agreemeiit arid shall attach te.hereafter acquired Collateral forthwith upon acquisition-of

any right, title and-interest of‘the Debtor in such Collateral.

The last 10 days: of the term created by any lease or-agreement therefor are hgpeby excepted out of
the security constituted by this. General Security Agreement-but-the: Debtor shall stand:possessed
of thi¢ reversion thereby remaining upon trust to assign and dispose thereof to any third party ds

‘the Bank-shall direct.

OBLIGATIONS SECURED AND PAYMENT PROMISE

The security constituted by this General Security Agreement is: genera] and contmuing security

for. payment, performance.and satisfaction of each and-every obligation, indébtedness and liability
.of the Debtor to the Bank (including interest thereon), present or futire, direct or indirect,
absolute or .contingent, matured or not, extended or renewed, wheresoever and howsoever

incurred, -anid any ultimate- unipaid balance thereof; inchiding all future advances and re-advances,
aiid whether the same is from time to. time rediiced -and therveafter incfeased or entirely
extinguished and thereafter incurted again and whether the Debtor be bound alone or-with another
or others and whether as principal or surety, (all-of whtch obligations,.indebtedness and liabilities.
are herein collectively called the “Obligations™).

The Debtor jointly and severally agrees to pay to the Secured Party in lawful mongy of Canada,
the sum. of $32,000,000.00 and interest thereon at 3,80% per annum, calculated half-yearly not'in
advance, before matutity, bothi before and after defanit, and both before. and after judgiment-as

follows:

(@) intérest at the said rate on the amounts from time to time. advanced, computed from the

respéctive: dates of such advarices shall become due and be paid on April 1, 2013
(hereinafter referred to as the “Date for Adjustment of Interest”) on which date all
.accrued. interest owing hereunder shall be paid; and

(b) thereafier the aforesaid sum together with interest thereoti.at the said raté, computed from

the Date-for Adjustmeit of Interest; shall becomé due and be paid'by monthly instafinents
of $190,062.00 each (which include principal and interest). on'the first day of each.and
every month in each and every year from and mcludmg May 1, 2013 to.and including
April 1, 2018 (the “Fixed Rate Ten). 'Thé said monthly instalments each when
received are to-be applied firstly to the interest calculated as.aforesaid.and the balarice; if
any, of the said monthly instalments shall be applied on the account of and in reduction
of principal, provided however that if the Debtor is in default under any provision-hereof
‘or any- other loan. security ‘then -during such period of default, the' Secured Party may
apply such payments fo interest, pfincipal or any. other moneys payable hereundet in
whataver order.or manner which theé Secured Party elects.
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(a) In the event the Debtor does not repay the principal sum, interest and all othér moneys
owed.upon maturity of the Fixed Rate Term which if shall have the right to do, and in the
absence of formal feriewal, the Debtor will pay fo the Secured Party in lawful money of
Canada on démand the principal sum, or so much thereof as'is outstariding at the time of -
demand, together with interest thereon at.a variable rate per annum equal to 5% per
annum above the: prime rate (as hereinafier defined) of the Secured Party-in effect from
time to.time; -calenlated monthly not in advancé as well after as before’ maturity, default
and judgment, on the principal sum remaining unpaid from time to ‘time: on the basis.of
the actual number of days elapsed in a year of 365 days.or 366 days, as the case may. be,
and -compounded. monthly not in advance as well-after as before maturlty, ‘default and

Jjudgtiient and after maturity and computed from the last day -of the Fixed Rate Termi,

which interest shall. becorne due and be. paid in monthly instalments on the first day of.
each month commencing the month next following the:morith in which the last day of the
Fixed Raté Term occurs. The Secured Party’s prime rate means the aiifual rate ‘of
interést antiounced from time to time by the Secured Party, Main Branch, Vancouver,
BEritish .Columbia ‘as a reférence. rate then in. effect for determining interest rates on
Canadian dotlar commercial loans it Canada. A Cemficate of a Vice President of the
said Bank-shall be conclusive evidence of the said Bank’s prlme rate from time to fime,

In the event that the said Bank’s prime rate is either increased of decreased from time to,
time while monies-are owing by the Debtor hereunder, then the interest rate payable
hereunder: shall be: increased or decreased accordingly. If for any reason the prime
interest.rate cannot-be established for any period then such rate for such period shall be
deemed to be the prime interest rate-in effect immediately prior to such period of time,

b) If demand has not been previously made by the Secured Patty, the balance of the
principal sum, if any, interest thereon and ‘any other moneys payable hereunder shall be:
payable by the Debtor on the day which is 180 days from the: last day of the Fixed Rate
Term.

It is hereby agreed ‘that in case default shall be made in payment of any-sum to beconie due for
interest at any time appointed .for payment thereof as aforesaid, compotnd interest shal be

payable-and the sum in arrears for interest from time to time, a§ well after as before maturity,
shall béar interest at the- -applicable rate. aforesaid, and in case, the interest and compound interest
are not pald in one month from the time of default a rest shall be made, and cofnpound interest at
the rate aforesaid :shall be payable on the aggregate amount then due; as. well after as before
maturity, and s0 on from time to time, and all such interest and compound ‘interest shall be
secured hereby

REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents-and warrants that, and, so long as-this General Security, Agreement remains
in effect; the Debtor shall be deemed to continuously represent and warrant that:

(). this General Security Agreement has beeh authorized, -executed -and delivered in
accordance with.resolutions of the directors-(and of the shareholders as applicable) of the
Debtor and all other matters.and thmgs have been done. and performed so-as to authorize.
and make the execution and delivery of this General Security Agreement, the ¢reation of
the security constitited hereby and the performance of the Debtot’s obhgatlons
hereunder, legal, valid and binding;
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the Collateral is. genuine and is owned by the Debtor free of all security interests,
mortgages, liens, claims, charges and other encumbrances (hierein ‘collectively called
“Encuinbrances”), save for the security constituted by this General Security Agreement,
these Encumbrances shown on the Encumbrance Schedule and those Encumbrances
approved in writing:by the Bank;

the: Debtor has good and lawful authority io cteate the security in the Collateral
constituted by this General Security Agreement;

gach Debt, Chattel Paper and Instrument included in- Collateral is enforcsable in.
accordance with ifs terms againist the party obligated t6 pay the same (the “Account

Debtor”), and the amount: represented by the Debtor to the Bank from time.to. time as

owing by each.Account. Debtor or by all Accourit Debtors will be the coirect amouirit
actually and unconditionally owing by such Account.Debtor or’ Account Debtors, except:

“for ‘nerimal cash discounts where applicable, -and o -Ac¢count Debtor will heve any

defense, set off, claim or counterclaim against the Debtor which can. be asserted against
the Bank, whether in any proceeding to eriforee the Collateral or ‘otherwise; and

with respect to Goods (including Inventory) comprised in thie Colldteral, the. locations
specified in the Location Schedule ate accutate and complete (save for Goods in transit to

such locations and Inventory on lease or consignment) and.all fixtures or-Goods about to
‘become: fixtures which form part of'the Collateral will be situaté at oné of the. locations
specified.in. the Location Schedule.

4, COVENANTS OF THE DEBTOR

4,1 The Debtor covenants and agrees that at all times while this General. Security Agreement rémains
in effect-the Debtor will:

(@)

(b)

defend the Collateral for the benéfit of the Bank against the claims and demands of all
other persons;

not, without the prior. written conseiit of the Bank:

® create or permit to exist- any. Encumbrance against any of the Collateral which
ranks or copld in any event rank in priority. o or pari passu with the security
‘constituted by this General Seeurity Agréement; save for:

1. those Encumbrances shown in the Encumbrance: Schedule; and

2. Encumbranges approved in writing: by the Bank piior to creation -or
assumption; or

(i) grant, sell, exchange, transfer, assign, lease or otherwise dispose of the

Collateral

provided always, that, until default, the . Debtor may, in_the’ ordinary course. of the
Debtor's business, séll or lease. Inveritory- and; $ubject to ‘claise- 5.2 hereof, use moniés

available to the Debtor;
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(¢)  fully and effectively maintain and keep maintained valid and effective the. security
constituted by this General Security Agreement;

(d  motify the Bank promptly of;

(i) any change in, the information contained herein or in the Schedules hereto
relating to the Debtor, the Debtor's name, the Debtor's business or the Collateral;

(ii) the details:of any sighificant »acquisition of Collateral;
(iiiy  the details of any claims or litigation affecting the Debtor or the Collateral;
(iv)  any loss or damiage to'the Collateral;

(v)  any default by any Account Debtor in payment or other performance of
obligations of the Account Debtorcomprised in the Collateral; apd

(Vi)  the return to, or repossession by, the Debtor of Collateral;

)] keep the Collateral in good-order, condition and repaif (in. the locations spetified in the

' Logation Schedule or-such other locations asthe Bank may approve: in writing) and not
use the. Collateral in violation of the provisions of this General Security: Agreement or
any other agreement relating to the Collateral or any policy i insuring the Collateral or any
applicable statute, law; by- law; rule , tégiilation or ordinance;

69) carry on and conduct the business of the Debtor-in a proper and efficient manner and so
as to-protect and. preserve the: Collateral and to: keep, in accordance with generally
aoccpted acCounting principles, consistently. applied, proper books of account for the
Debtor's business as-well as acourate and complete records concemmg ‘the Collateral and,
at the. Bank's. request, mark any and all such records and the Collateral so as to indicate
the security constituted By this General Security Agreement;

(g)  forthwith pay:

(i) all obligations to-its emiployeés and all obligations to others which relate to its
employees when due, ifcluding, without limitation, all taxes, duties, levies,
-government fees, claxms and dues:related fo its.employees;

(i) all. taxes, assessments, rates, -duties, levies, govemnment fees; claims and dués
Iawfully Tevied, assessed. or imposed upon-it or the Collateral when due, unless
the Debtor shall in good faith contest its obligations so to pay and shall fumlsh.
such security as the Bank may require;-and

(iif)  all Encumbrances -which rank or could in any event rark in priority to or pari
passu. with the security ¢enstituted by this General Secunty Agieement, other
than the Encumbrances, if any, shown in the Encumbrarice Schédule hereto and
those approved in:writing by the Bank;

(h)  prevent the Collateral, save Inventory sold or leased as permitted. hereby, from being or
becoming an Accession to other property not covéred by this General Security
Agteement;
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1)) -insure the Collateral for such periods, in such-amounts, on such terms and against loss or
damage by fire-and such other risks.as the Bank shall reasonably direct (but in any event.
in accordance with prudent business practice and for not less thian the full replacement
cost thereof) withi loss payable to the Bank and the Debtor, as insureds, as their respective:
interests may .appear, and to pay all premiums for such-insurance;

@) deliver to the Bank from timie to time promptly upon request:

(53] any Documents of Title, Instruments, Securities and Chatte] Paper comprised in
orrelating to the Collateral;

(i1 all books-of account and:all records;, ledgers, reports,-correspondence; schedules,
docuiments; statements, Hsts and other writings relating to the Collateral for the
purpose of inspecting, anditing or copying the same;.

(iii)  all financial .statements preparéd by or for the. Debtor regarding the Debtor's
“business;,

(iv)  all policies and certificates of ingurance relating fo the Collateral; ‘and )

(v)  such information concerning the Collateral, the Debtot and Debtor's business and
affairs as-the Bank may reasonably require;

[{9] forthwith pay all costs, chaiges, ‘expenses and legal fees and disbursements. (on an
indemnity basis)-which may be incurred by the Bank in:

)] inspecting the Collateral;

(i)  megotidting, preparing, perfecting and registering this ‘General.  Security
Agtéement and other decuments, whether or riot relating to-this General Security
Agreement;

(it)  investigating title.to the Collateral;
(j,v) taking, recovering, keeping possession of and insyring the Collateral;
(v)  connettion with any disclosure requirements underthe PPSA;-and

(vi)  all other actions and proceedings taken. in connection with the preservation of the
Collateral and the confirmation, ‘perfection and enforcement of this ‘Genéral
Security Agreement and of any other secirrity held by the Bank as security for the-
Obligations;

Q)] at the Bank's request at any timé and from ime to time execute and delivet such. further"
and- other documents and_instruments and do all other acts and things as the Bank
reasonably requires in ‘order to give effeét to this' Genéral Security Agreement or to
confifm and perfect, and maintain perfection of, the security constituted by this General
Security Agreement in favour of the Bank; and

(m)  permit the Bank and its representatives, at all reasonable tinies, access to.all thie Debtor's
property, assets and undertakings and to-all its Books of dccount: and records for the
purpose of inspection and render all:assistance niecessary for such inspection.
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PAYMENTS AND PROCEEDS

Before or after defaiilt under this. General Security Agreéement, the Bank may notify. all or any
Account Debtors of the security constituted by this: General :Security Agreement and may also
direct such Account Debtors to-make all paymients oni the Collateral to the Bank.

| The: Debtor:acknowledges that any paynients on or other proceeds of the Collateral received by

the Debtor from Account Debtors, whether before or after notification of the security constituted
by this General Security Agreement fo-Account Debtors and whether before or after default under .
this Géneral Security. Agreement, shall be recéived and held by the Debtér in trust for the Bank
and shall be turned over to the Bank forthwith upon request

BANK ACTIONS

The Pebtor hereby authorizes the Bank to file such financitig statements and other documents and
do such acts, matters and things (including completing and addmg schedules hereto identifying
the Collateral or any permitted, Encumbrances:affecting the Collateral or identifying the locations
at which the Debtos's business is.carried on and the Collateral and records. relating thereto are
situate) as.the Bank may deeim appropriateto perfect and continue the secririty- constituted heieby,
to protect and preserve the Collateral and ‘to-realize upon thé security constitutéd hereby .and the
Debior hereby ‘irrevocably constifutes and appoints the.Bank the true-and lawful attorney of the
Debtor, ‘with full power of substitution, t6 do any of the foregoing ‘in the namie of the Debtor
whenever and wherever it may be deemed necessary of expedieit by the Bank.

Thé Bank may charge for its reasonable costs incurréd in connection with any disclosure
requirements under the PPSA.

If the Debtor fails to- perform any of its Obligations. hereunder, the Bank.may, bit shall hot be

obliged to, perform any or all of sich Obligations without prejudloe to any. other rights and

-remedies of the Bank hereunder, and any payments made and any costs, charges, expenses and

legal fees and disbursements (on an indemnity basis) incurred: in’ connectiosi therewith shall be
payable by the Debtor to the Bank forthwith with interest until paid at the highest rate borne by
any of the Obligations and. such amounts shall form part of the Obligations and constitute a
charge upon the Collateral in. favour of the Bank prior to all clatms subsequent to. this General

Security Agresment.

DEFAULT

The Debtor-shall be in default under'this General Secuitity Agreement wnléss otherwise agréed in

‘writing by the Bank, upon the occuitence of any of the following everits:.

{a) the Debtor iakes: default in payment when due of any of the Obligations which are

indebtedness or liabilities or the Debtor -fails.to perform or satisfy- any. other of the
Oblxgatlons, or

(b) the Debtor is in breach of any tefm, condition, proviso, agreement or covenant to the
Bank, or any representation or warranty given by the Debfor to the Bank is-untrue,
whether or not any such term, condition, proviso, agreement.or covenant, representation
oi~warranty is contained in this General Security Agreement; or
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thie Debtor makes an -assignment for the benefit of ifs creditors, is' declared. bankrupt,
makes a proposal or -otherwise takes advantage of provisions: for relief under the
Bankruptay and Insolvency Act (Canada), the Companies Creditors’ Arrangeinent Act
(Canada) or simiilar Tegislation iri.any jurisdiction, or makes an avthorized assignment; or

there is instituted by or-against the Debtor any formal or informalproceeding. for the
dissolution or liquidation of; setflement of claims against, or winding-up of affaii's of, the
Debtor; or

“the Debtor ceases or threaténs fo cease to.carry- -on business or imakes or agrees to make a.

bulk sale of assets or commits or’ ‘threatens to. commit an act.of bankruptcy; or

a receiver, receivel- and ‘managet or receiver-manager of all or any part of the Collateral
or of any other property, assets or underfakings of the Debtor is appointed; or

any execution, sequestration, extent- ‘or ofher process of any court becomes enforceable;
against the Debtor or a distress or analogous process is levied upon the Collateral or any
‘part thereof;-or

an order is made or an effective resolution is passed for winding-up the Debtor; or

without the prior written consent of the Bank, the Debtor creates or permits to exist any
Encumbrance agamst any of the Collateral which ranks-or could in ary event rank in
priority to or pari-passu-with the security constitited by this General Secufity Agreement;

or

‘the holder of any Encumbrance against any of the Collateral.does anythmg to enforce or

realize on such Encumbrance; or

the Debtor eniters into any reconstructlon, reorganization, amalgamation,. merger or other

similar arrangement with-any other person; or

the Bank in good faith believes and has- commerc1ally teasonable grounds to believe that.
the prospect of paymcnt or perfoimance of any of the Obligations is impaiied or. that any
of the Collateral is or is.about to be placed.in Jjeopardy; or

any certificate, statement; representation, warranty or audit report herewith, heretofore or
hereafter furiished by or on behalf of the Debtor to the Bank, whether in connection with
this' General Security Agreement or otherwise, and whether furnished as an inducement
to the Banik to extend any credit to or to entet into this o any other agreement with the
Debtor or not:

(0 proves to-have been false in any material respect at.the time.as of which the facts
therein set forth were stated or certified; or

(i) proves'to have omitted ‘any substantisl contingent or unliquidated habxhty or
claim against the Debtor;

or, upon the date of execution of this General Secunty Agreement, there shall have been
any material adverse change in any- of the. facts disclosed by any stich certificate,

statement, representation, warranty or audit report, ‘which ¢hange shall not have been

disclosed to the Barnk at of priorto the titme of such exctiition.
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ENFORCEMENT

The Bank may:make.demand for payment gt any time of any or all of the Obligations which are
payable upon demand (whether or not. there. is any default under -this General Security
Agreement) and, upon any default under this General Security Agicement, the Bank may declare-
any or all of the Obligations which.are not payable on demand to become immediately due-and
payable,

Upon default uiider this General Security Agreement, the security hereby constituted will; at the.
option of the Bank, immediately become enforceable,

To enforce and realize on the security onstituted by this General Security. Agreament the Baunk
may take any action periitted by law or in equity, ds-it-may deem expedlen’c, and-in particitlar;
without limiting the. generality of the foregoing, the Bank may do any one or more. of ‘the
following;

(a) appoint by instrument a receiver, receiver and manager-or receiver-manager:(the person
50 appointed: is herein-called the “Receiver™) of the Collateral, with or witheuit bond as
the Bank may determine,: and from tinié to time in its sole discretion’ remove such
Receéiver.and appoint another in its stead;

(b).  -enter upon any premises of the Debtor and take. possession of the Collateral with power
' to exclude the Debtor, its agents and its servants therefrom; without becoming liable-as a
‘mortgagee in possession;

(c) preserve, protect and ‘maintain. the Collateral and make such replacements, thereof and
‘repairs and additions.thereto as thie Bank-may deem adyisable;.

(d) sell, lease or otherwise dispose of or concur in selling, leasing or otherwise disposing of
all or any part of the Collateral, whether by public or private sale or lease or otherwise, in
such manner, at such price as can bg reasonably obtained therefor and onsuch tefms as to
credit and with such conditions of sale and sfipulations as to title or conveyance. or’
evidence of title or.otherwise as'to the Bank niay seem reasonable, provided that the

Debtor ‘will not be entitled to be eredited with the proceeds of any such. sale, lease or
other disposition uittil the monies therefor are.actually received; and

(e) exercise all of the rights and remedies of a secured party under the PPSA.

A Receiver appointed pursuant.to this General Secunty Agreement. shall be the agént of the
Debtor-and not of the Bank and, to the extent permitted. by law or fo. such: lesser extent. pefiitted
by ‘its appointrient, shall iave all the powers: of the Bank hereunder, .and. in addition shall have
power to carry on the business of the Debtor and for-such purpose from time to time to borrow
‘money either secured or unsecured, and. if secured by a security on any of the Collateral, any such
security. may rank in priority to of pari passu with or behinid the security constitited by this

, ‘General Security Agicement; and if it does not so specify such security shall rank in priority to
the security constituted by this General Secuniy Agreement.

Any costs, charges-and: éxpenses (including legal fees and disburséments. on an indennity basis)

incurted by tlié Bank in connection with or incidental to:
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(a) the exercise by the Bank of all or any of the powers granted to it pursuant to this Geneial
Security Agreement; and

(b).  the appointment of the Receiver and the exercise by. the Receiver of all or any: of the
powers granted by the Receiver pursuant to this General Security Agreement, including-
the Receiver's: reasonable remuneration -and- all oufgoings properly payable: by the
Receiver;,

shall be payable by the Debtor to the Bank forthwith with interest until paid at the. highest rate
Borne by any. of the Obligations. and such dmounts shall form part of the Obligations- and
constitute a charge npon the Collateral in favour of the Bank prior fo all claims subsequent to this
General Security Agreement.

Subject to applicable law and the claims, if any, of the ereditors of the Debtor ranking in priority
to the security -constituted by this General Security Agreement, ali amounts realized from the
disposition of ‘the Collateral pursuait to this General Security Agréerient will be applied as. the
Bank, in its sole.discretion, may direct.

DEFICIENCY

If the amounts realized from the, disposition of the Collatejal are not sufficient to pay the
Obllgatlons in full to the Bank, the Debtor will immediately pay to the. Bank the amount of suchi

deficiency:.

RIGHTS CUMULATIVE

All rights and remedies of the Bank:set out in this General Security Agreement are cumulative
‘and.no right or remedy contained herein is intended to be exclusive but each will be in addition to
.every other right or remedy contained herein -or in any existing .or future .general security:

agreement or now or hereafter existing at law or in equity -or pursuant to. any -other agreemment:
between the Debtor and the Bank fthat may be in effect from time to time.

APPOINTMENT OF ATTORNEY

The Debtor hereby mevocabiy appoiiits the Bank or the Receiver, as the case may be, with firll
power of substitution; to be the attémey of the Debtor for and in the name: of the Debtor to sign,

‘endorse or execute under seal or-otherwise any deeds, documents, transfers, cheques, instruments,

demands, assignments, assurances or consents that the Debtor is- obhged to sign, endorse or

execute and geénerally to use the nathe-of the Debtor and to do alt things as may be fiecessary or
incidental to the exercise of all or any of the powers.conferred on the Bank or the Receiver; as the

case may be; pursnant to this General Security Agreement;

LIABILITY OF THE BANK

The Bank shall not be responsible or liable for any debts.contracted by it, for damiages to pefsons

of property of fof salaries or non-fulfilment of covitracts during any period when the Bank shall
manage the Collateral upon entry or manage the business of the Debtor; as hereiin provided, nor
shall the' Bank be liable to account as mertgagee in possession or for anythmg except actial
receipts of be liable for any loss ‘or realization or for any defailt of omission for which a:
mortgagee. in possession inay be liable.
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The Bank shall not be bound to-do; observe or perfotm or to see to the-observatice or'perform.smce
by the Debtor of any obligations or covenants imposed upon the Debtor nor shall the Bank; if the.
case of Secuntxes, Instruinents ‘of Chattel Paper, be obliged to reserve rights' against other
persons, nor shall the Bank be obliged to keep: any of the Collateral identifiable.

Thie Bank shall not.be obliged to inquire. into the. right .of any person purperting to be entitled
under the PPSA to information and materials from the Bank by makmg a demand upon the Bank
for such information and materials and the Bank shall be entitled to comply with.such demand
and shall not be liable for haviig comphed -with such demand notwithstanding that such person
may in fact not be entitled to make such demand.

The Debtoi will indemnify the Bank and hold the Bank harmless from anid against any and all
claims, costs, losses, demands, actiotis, caises of -action, lawsuits, damages, penaltles judgments

and liabilities of whatsoever nature. and kind, in connection with or arising out of any
.representatton or warranty given by the Debtor, being untrue, the breach of any term, condition,

proviso,.agreement br covenant to the Bank, or the exercise of any of the rights and or remedies

of the Bank,.or any-transaction contemplated in this Genetal Security Agreement.

The Debtor hereby. waives any applicable provision of law-permitied to be waived by it which

imposes higher or greater obligations upon the Bank- than provided. in this General Secunty

Agreement,
APPROPRIATION OF PAYMENTS AND OFFSET

Subject to any applicable provisions of the PPSA, any and. all payments made in:respect of the
Obhgatlons from time to time and monies realized from .any security held.therefor (mcludmg
monies collected in accordance with -of realized on .any énforcement of this General Security
Agreement) may be applied to such part or parts of-the Obligations as the Bank may see fit, and
the Bank may at all times.and from time to time. change any. appropriation as the Bank may see fit
or, at the option. of the Bank; such paymients and monies may be held unappropiiated in a
collateral acogunt or released to the Debtor; all without prejudice to the liability of the Debtor or
to the rights of the Bank-hereunder.

Without limiting any othei right-of the Bank, wheneverany of. the Obligations is imimediately due.
and payable or the Bank has the right to declare any of the. Obhgatlons to be'immediately due-and
payable (whether or not it has so declarcd), the' Bank may, in its sole discretion, set off agairist
any of the Obligations any and all menies thén owed. to the Debtor by the Bank in any capacity,.
whthier er riot dué and to do-so eveii though any. charge therefor is made of eritéred on the Bank's-
records subsequent. thereto, and the Bank shall be deemed 1o have exercised such right to set off
imimediately at thetime of making its decision.

LYABILITY TO ADVANCE, ETC,
Except to the extent that the Bank:
{a) by accepting bills of exchange drawn on it by the Debtor; or

(b) by issiing letters of credit or letters of guararites.on the.applicdtion of the Debtor;

ey is required to advance monies on the maturlty of guch bills or pursuant to such letiers of

credit or letters of guarantce, as the case may- be; none of the preparation, execution,
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perfection and registration of this Genetal Secutity Agreement or the advance of any
monies-shall bind the Bank to make any advince or loan er further advafice or loan, of
renew -any note or extend any time for payment of any indebtedness or liability of the
Debtor to the Bank or-extend any term for performance or satisfaction of‘any obligation
of the Debtot to the Bank.

Notliing herein contained shall in ahy way oblige the Bank to grant, continue; renew,-extend time
for payment of or accept anything which constitutes. or would constitute. Obligations. or any of
them.

WAIVER

No failure or delay by the Bank in the exercise of airy power or rlght under this Getieral Security
Agreement: constitutes a Wwaiver thereof, nor dogs any éxercise: of any such power or riglit
preclude any other- exercise of same. Each power and right under this General Security

Agreement is cumulative with, and not: exclusive of; any power or rlght otherwise available,

-Save’ for any schediles which may be .added hereto pursuant to the provisions hereof o
‘medification or waiver of this any provisioi of this Gerieral Secutity' Agreement is binding on the

Bank unless. made in writing and signed by a duly authorized officer.of the Bank.

_ EXTENSIONS

“The Bank | may. grart extensioiis of time: and. otker indulgences, take dnd give. up security, accept

compositions, compound, eompromise, settle, grant releases and discharges, refrain from
perfecting or maintaining perfection of security, and otherwise dedl with. the Debtor, Account

Debtors. of the Debtor, sureties and others and with the Collateral and other security as.the Bank
‘may see fit without prejudicé to the liability of the Debtor or the Bank's right to Kold ‘and. realize

on the security constituted by this Gerieral Security Agreethent,
ASSIGNMENT

The Bank-may -assign, grant, pledge sell or.transfer any participation in this General Security
Agreéement; any power remedy or right of the: Bank under this Gerieral Security Agreement, -or

any interest-of the Bank herein to any person, without notice to the Debtor, and-the obligations
.and liabilities of the Debtor undér this General Security Agreement exist for the benefit of each

such person as well as the Bank,

The Debtor.covenants and agrees that the assignée; transferee or'secured party of the Bank, as the
case. may be, shall have all of the Bank's rights and remedies undér this General Security
Agreement and the Debtor will not assert any defence, counterclaim, fight of set-off or otherwise
any claim which it now has or hereafter acquires against the Bank in any action commenced by
such assignee, transferee or secured party, as the case'may be, and will pay the. Obhgahons to:the
assiguee, tranisferee or secured party, as'the case inay be, as the Obligations become due,

SATISFACTION AND DISCHARGE

Any. partial -payment or satisfaction of the Obligations, or any ceasing by the Debfor to be

indebted to the Bank, shall be déemed not to be redemption or discharge of the Security

constituted by this Gerieral Security Agreement..
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The. Debtor shal] be entitled to a release and discharge of the securlty constituted by this General

:Seounty Agreement upon full payment, performance and satisfaction of all Obligations, or the'

securing of the Obligations to the satisfaction of the Bank, and upon written request by the Debtor.

-and payment to.the Bank of all costs, charges, experises and legal fees and disbursements (on ari.

indemnity basis) incurred by the Bank in connecfion with the, Obligations and such release and
discharge.

‘NO MERGER

This General Security Agreement shall not’ operate so as to crédte any rerger or discharge of any
of the Obligations, or any assignuient,. {ransfer, guarantee, lien,.contract, promissory note, bill of
exchiange or security in any form held or which may hereafter be held. by the Bank from the

‘Debtor.or from any, other person whomsoeyer.

‘The taking of a judgment with respect to any of the Obllgatlons will not.operate as a merger of
-any of'thé terins, conditions, covenants; agreements or provisos contained in this‘General Security

Agreemeént.

"The release and. discharge of the security constituted by this General Security Agreement by the

Bank shall not operate as‘a release or discharge.of-any. right. of the Bank to be indemnified and
héld harmless by the Debtor pursuant to clauseé 12.4 hereof or of any other right of the. Bank

-against the. Debtor arisinig under this General Security Agreemient prior to such release and
-discharge.

INTERPRETATION

If any part or provision of this General Security Agreement is determined to'be invalid, illegal or
unenforceable,. it will be severable from this. General Security Agreement and the remainder of

‘this General Securlty Agreement will be construed as. if such invalid, illegal or unenforceable

provision or part had béen deleted.

For. the purposes-of this General Security Agre¢ment, all referencés to the singular include the
plural where the context so admits, the masculine to include the feminine and neuter gender and,
whiere necessary. a body corporate, and vice versa.

In this General Security Agreement, the headmgs have been inserted for reference. only :and shall
not. define, limit, alter. or ‘enlarge the meaning of ‘any provision of this General ‘Security
Agreement.

Time is of the essence of'this General Security Agreenient.

“The provisions of :any :agreement between the Debtor: and. the Bank, including but not limited to

any loan application, ¢ommitmient. letter; or similar application or a mortgage of the Lands (the

"‘Moﬁgage”), shall form part of this General Security: Agreement éxcept where inconsistént with

the provisions hereof. In the case of any inconsisténcy befween this General Security Agreement

-and the Mortgage, the provisions of the Martgage shall prevail.
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ADDITIONAL SECURITY
This General Secunty Agreement is in-addition to and not in:substitution for any other-guarantee

or any debenture, mortgage, note, plédge or otliet security- or evidence of liability held by the
Bank, all. of “which. will be construed as complementary to each other. Nothing in this General

‘Security Agreement prevents: the Bank from. enforcing any other guarantee or any debenture,

miortgage, note, plédge or other security or evidence of liability.in accordance with its terms,

NOTICE,

Any notice or other communication. required or’ permiitted to be given under, thxs General Security
Agreement must be in writing and is validly given if delivered or sent by prepaid regtstered mail.
If sent by mail it is deemed to-have been given seven days after having beeri deposned in the mail
in Canada, registered with postage prepaid and properly addressed. If af the time of mailing or
between the time.of 'mailing and thie actual receipt-of such notice or other communication there is
a mail stiike, slowdown or other labour dispute which-ight affect its delivery by the mails, such
notice or-other communication is only effective if actually delivered. The addresses of the Bank
and the Debtor for notices under-this General Secur;ty Agreement are as set out on page one; until
nhotice of a change is'given:as set out in this section.

ENUREMENT

This General Security Agreement is binding on and enures to the benefit of the Bark and the
Debtor and their executors, administrators, successors and-assigns and t0.any person to whom the
Bank rhay grant any participation in this'General Security Agreement or any. power remedy -or
right of the Bank under this General Security. Agreeieént.

This General Security-Agreement need not'be executed by the Bank to’be binding on and to erure
to.the benefit.of the Bank.

COPY OF AGREEMENT AND FINANCING STATEMENT

The Pebtor hereby:
{a) acknowledges receiving'a copy of this.General Security Agreement; and
() ‘waives all rights to receive from the Bank a copy of any. financing statement,. i nancmg

change stateineint. or verification statement filed at any time. or from “time, to. time in
respect of this General Security Agreement,

GOVERNING LAW

This General Security Agreement and the rights and obligations of the Debtor and-the. Bank urider
it are governed by and construgd accoiding to the laws of the Province: of Alberta, -

Any legal action or proceeding with respect to this General Secunty Agreement may be brought
in the courts of the Province or in such other courts as the: Bank in its sole discrétion élects:and
the Debtor- irrevocably subiits to each sich jurisdiction.
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26. EXECUTION

26.1  This General Security Agreement may be executed in any number of counterparts, each of which
will constitute an original, but all of which together will constitute one and the same document,
and such will not affect the obligations of the Debtor under this General Security Agreement.

26.2  The Debtor will promptly do all further acts and execute and deliver further documents as the
Bank considers necessary or advisable to carry out the terms or intent of this General Security
Agreement.

27. ADVANCES

27.1 Tt is acknowledged and agreed that any advance hereunder is an advance under the land mortgage
granted by MACLEOD PLACE LTD.

IN WITNESS WHEREOF the Debtor has executed this General Security Agreement as
of the day and year first above written.

MACLEOD PLACE LTD. MACLEOD PLACE LIMITED
PARTNERSHIP,
by its general partner
MACLEOD PLACE LTD.
Per:®\ " Per:
A ) \f ‘
—_—_—
Per: Per:
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ENCUMBRANCE SCHEDULE

PRIOR ENCUMBRANCES:

Nil.
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LOCATION SCHEDULE

ADDRESS(ES) OF LOCATION OF THE COLLATERAL:
PLAN 4269HS

BLOCK:1

LOT 2 L . .
EXCEPTING THEREOUT ALIL MINES: AND MINERALS
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SCHEDULE OF SERIAL NUMBER GOODS
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COVENANTOR AGREEMENT

This Agreement dated the |\ day of plcocucin , 2013 between RIAZ
MAMDANI and IRRATIONAL EXUBERANCE CORP, (individually and collectively the
“Covenantor”) of c/o 400, 630 - 8™ Ave. S.W., Calgary, Alberta T2P 1G6 and Citizens Bank of Canada
(the “Bank”), a Canadian chartered bank having an office at 5" Floor, 183 Terminal Avenue, Vancouver,

B.C,, V6A 4G2.

WHEREAS MACLEOD PLACE LTD. and MACLEOD PLACE LIMITED
PARTNERSHIP (together with their successors and assigns the “Member”) of c/o 400, 630 - 8™ Ave.
S.W., Calgary, Alberta, T2P 1G6 have made application to borrow the principal sum of $32,000,000.00
(the “Credit Facility”) from the Bank on the terms of a commitment letter dated February 27, 2013 from
the Bank to the Member (the “Commitment Letter”), secured by among other things, a mortgage (the
“Mortgage”) against the following lands and premises (the “Lands”):

PLAN 4269HS

BLOCK 1

LOT 2

EXCEPTING THEREOUT ALL MINES AND MINERALS

an assignment of rents (the “Assignment of Rents”), a general security agreement (the “GSA”), an
environmental indemnity agreement (the “EIA”), postponements of all shareholder and intercompany
loans and any additional security required by the Bank from time to time in respect of the Credit Facility
(the “Collateral); and

AND WHEREAS the Covenantor has requested the Bank to provide the Credit Facility to the
Member and in order to do so the Bank has stipulated that the Covenantor enter into this Agreement.

IN CONSIDERATION of the recitals, the Bank providing the Credit Facility to the Member and
other good and valuable consideration received by the Covenantor, the receipt and adequacy of which is
acknowledged by the Covenantor, the Covenantor agrees with the Bank as follows:

1. DEFINITIONS, INTERPRETATION
1.1 Definitions. In this Agreement:

(a) “Indebtedness”, in respect of any person, is used in its most comprehensive sense and
includes any and all advances, debts, duties, endorsements, guarantees, liabilities,
obligations, responsibilities and undertakings of such person at any time assumed,
incurred or made, however arising, whether or not now due, absolute or contingent,
liquidated or unliquidated, direct or indirect, and whether such person is liable
individually or jointly with others, irrespective of the regularity or vahdlty thereof or of
any security therefore;

(b) “Credit Facility Indebtedness” means any Indebtedness from time to time of the
Member to the Bank arising under the Credit Facility or the Credit Facility Obligations or
any modifications or renewals of same;

(c) “Credit Facility Obligations” means the Mortgage, the Assignment of Rents, the
General Security Agreement and the Collateral and any modifications, extensions or
renewals of same, whether such modifications, extensions or renewals are entered into by
the Member or a subsequent owner of the Lands; and
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“Oflier Person” means any person,. corporation or other entity other than the. Member or.
the. Covenantor at any time lable in respect of the Credit Facility o the Credit Facility

Indebtedness.

12  Interpretaiion. In-this Agreement:

@

)

Indebtedness ‘of -any person will be deemed to be incurred when the Member assumes,
incurs or atherwise becomes liable-in respect of such Indebtedness, and Indebtedriess will

include Indébtedness assumed, guaranteed or incurred by the Member and Indebtedness
in respect of which. the Member otherwise becomes liable; and

each reference to full and punctual payment” when due of any amount of the Credit
Faeility is deemed to mean payment of such amount af the time and -pldce -and in the
mansier and amotnt that payment is required to be made. by the Member pursvant to any
agreemenit. entered into by the Member in respect of the Credit Facility, regardless of any.
law, decreg; regulation, court order-or enactinent affecting same..

2. REPRESENTATIONS AND WARRANTIES

2.1 Representations. and Warranties _o0f Covenantor. The Coverigntor makes the following
representatlons and- warranties to the Bank Which will contimi¢ as long as any Credit Facility
Indebtedness remains unpaid:

@
(b)

©

(@)

(e)

()

(&)

CALQ)-#5272386-v1-009_Covenantor_Agreement_(421021-142)

the. Covenantor is eéxecuting and delivering this Agreement -at the sole and exclusive
réquest.of the’Member;

the: Covenantor has derived or expects to derive financial and othér advantage from the

Credit Facility Indebtedness;

thié Covénantor has.not received or relied .an dny tepresentation from the Bank. or:any
agreement or undettakin g with the Bank or any officer, employee or-agent of the Bank,

-except as expressly set.out in‘this Agreement;

the Meniber has furnished the Covenantor with all financial and other information aid
copies of all agreements and documments the' Covenantor has requested. ‘concerning, the
Member, the Lands, the Credit Facnllty, ‘the Credit Facility Inidebteédnéss, the Credit
Facility Obligations and the nature arid exterit of the risk the Covenantor i incurs under-this
Agreement;

the Coyenantor has established means. satisfactory to it of obtaining from the: Member,

independently of the Bank, such other information and copies of all agteements and other -
wiitings the- Covénaiitor deems desirable: congerning the.-Member, the Lands, the Credit

Facility, the Credit Facility Indgbtedness, the Credit Facility Obllgatxons the Member's
relationship with the Bank and the nature and extent.of the risk the Covenantor incurs
under this Agreement

the Covenaiifor has the: full power to enter into this Agreement. If the Covenantor is a

corporation the directors of the Covenantor have passed & resolution now in efféct. which
indicates that the. directors-of the Covenantor are of the- ‘ppinion that the entering into-of

this- Agreement by the-Covenantor is:ii the best inter¢sts of the Covenantor; and

this Agreement is a legal, valid and binding obligation of /the Covenantor, enforceable in
accordance with its ‘terms.
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3, COVENANTS

3,1 Covenants. The Covenantor uncoriditionally, absolutély and irrevocably: covénants and agrees
with the. Bank

(w) in"addition t6 and separate and.distinct from its agreements in Subsections 3,1{b) and (c);
to guarantée to the Bank the fepayment of the Credit Facility Indebtednéss and to
guarantee to the Bank the punctual performance-of all agreements.and obligations. under -
the Credit Facility Obligations;

(b)  in-addition to and separate and distinct-from its agreements in Subsections 3,1(a) and (c);
to.indemnify and save harmless the Bank from. and against all loss, damage, expenses,
costs and liability whatsoever which shall arise from or be cavsed by the default:or
breach in respeet of the obligations under the Credif Facility Indebtédness or the Credit
Facility Obligations; and

{c) in addition to and separate and distinct from its agreemients in:Subsections 3.1(a) and (b),
as primary 6bligor aind not as guarantor, to pay and be responsible for the Credit Fa'cility
Indebtedness and to adopt. as. its own ‘obligations every obligation of thé Member. in
respect of the Credit Facility Indebtedness and the Credit Facility Obligations,

3.2 'Natureof Obligations of Covenantor. The Covenantor covenants and agteés with-the Bank that!

(ay except as eéxpressly set out in this. Agreement the dbligations and liabilities of the.
Covénantot under this- Agreement will be irrevocable and as. long as any of the.Credit
Facility Indebtedness remains unpaid, will continue and be-of full force and effect and
will not be terminated or in any manner affected, and no right of the Bank under this
Agreemént will in any manner be prejudiced or 1mpa1red by:

)] the dissolution, winding-up or. other cessation of existence of the Member or-the
‘Covenantor or the institytion-of'any proceeding relating thereto, any continuance,
reofganization or change. in the business, directors, management, objects;
organization or shareholders of the Membeér or the.Covenantor, the amalgamation
of the Member or the Covenantor with another corporatlon, the sale or dlsposal

of or appointment of a liquidator, teceiver, receiver-marager, tecéiver and
anager or trustee in respect ‘ot any. of the assets or undertaking of the Membér

or Covenantor, any distribution of the asséts of the Member oir Covenantor on
any-arrafigemerit, bankruptcy, composition insolvency, liquidation, receivership.

réofganizaton or -othier similar- proceeding or occurrerice, any-assignment by the
Member or the Covenantor for the benefit of ereditors, any -other. marshalling of
any of the assets of the Member or the Covenantor or any other act.or event’
which constitutes a. riovation .of any “obligation- or liability of the Member in
respect of the. Credit Facility, whether by substitution of ‘the obligations. or
liabilities of any other person in:place of those of the Member or otherwise;

(ii) any obligation or liability of the Member; whether in ‘respect of the Credit
' Facility or otherwis, the Covenantot, whether under this Agreement or
otherwise, orof ariy Other Person or any agreement or instrument evidencing any

such obligation or liability at-any time being unenforceable;

(iiiy  any defect in, omission from, failuré to file: or register, or-defectivé filing or
registration of any document under which the Bank has taken security for
payment of the Credit Facility or for performarice of any .obligation of the
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‘Mémber, the Covenantor or any Other Person or any failure of loss in respect of
ahy sich security of the. Bank, whether arisihg in connection with the. fault of the

Bank or-otherwise;

(iv)  any issue or levy by any administrative, government, judicial or other authority
' or arbitrator of any award, exécution, injurction, 'judgmen’t, order, attachment,
writ o similar process against the Member, whether in respect of the Credit
Facility -or the Credit Facility Indebtedness or otherwise, or against any Other
Person;

(V) any occtirrence or hon-occurrence of.any other act or event which would result in
termination, dlscharge, limitation, merger, novation, reductlon or release of the
Covenantor or of any of its obligations ‘or liabilities under this Agreement or
which would -otherwise prejudice or impair any right of the Bank -under this
Agreement; ot

(vi) any sale, transfer, agreement ‘to. sell or. other disposition of the'Lands by the
Member;

(b) the obligations and liabilities of the Covenantor under this Agréement. are absolute -and,
independent .of and. notin consideration of or conditional en any other obligation or
liability of the Covenantor or the Member, whettir in.tespect of the Credit Facility or
otherise, or arty Other Person or:any prior notice or protest to; demand upon. or action,
suit or ‘other proceeding dgainist the Member or any Other Person. The: Bank may bring
or prosecute' a separate action, suit or other procegding against the Covenantor whether-it
is brought or prosecuied against the Mempber or aity Other Person or'whether-the Memiber
or any OtherPerson is joined;

©) this Agreement will ‘be binding in respect of any. modification or renewal of the Credit
Facility Indebtedness by the Member-or any subsequent owner of the Larids, whether ot
not the: Covenaritor has ‘consefited to. same and whéther ‘or not such medification or
renewal constitutes an adverse or material alteration of the Covenantor's - obhganons
undér this Agreement and’

(d).  any part-payment by the Membér of any of the Credit- Facility or the Credit Facility
operates to-extend any-statute of limitations or law of prescription-as to the- Member will,
.operate-fo extend such statute of limitations or law of ‘presciiption as to the Covériantor.

3.3 Authorizations. The Covenantor authorizes the Bank; in the sole diseretion of the Bank, without
notice to of demand on thé Covenantor-aiid without in-any manner affecting. any obhgatlon or
liability of the Covenantor under this Agreement -or any seeurity furnished to the Bank by, the:
Covenantor.in connection. with the Credit Facility or prejudicitig or impaiting any right of ‘the
Bank under this Agréement, froin time to-tisie to:

(a) adjust, compromise, extend, modify, accelerate; renew- or otherwise change the time,
form or manngr. for payment of-or any ferm in- respect of the Credit Facility or the Credit
Famhty Indebtedness, including, ‘without Timitation, [in¢reasing of décreasing thie rate of
interest, changing the mettiod of caleuldtion ofi inferest, extendmg thé ferm, ot altering the
periodic payments;.

(b) take any security for payment of the Credit Facility-or the Credit Facility Indebtedness or
for, performance of arly obligation of the Member, the Covenantor or any.Other Person or
the Credit. Facility Indebtedness and enforce, . exchange, perféct; release, subordmate,
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(d)
O]

®

&

&y

subrogate, substitute, Surrender, waive.or take advantage of or defer-or waive taking,
perfecting, enforcing or otherwise faking advantage of any suclr secufity and-apply such
security and direct the manner of sale as.the Bank determines in its sole; discretion;:

‘comproniise, reléase, substitute, delay or waive the exercise of any. right -or remedy
against the Member, thie Covenantor or any Other Person liable in respect of the Credit
Facility;

grant any other indulgence to the Member, the Covenantor or any Other Person liable in
respect of the Credit Facility and deal with all o any of such persons as the Bank.sees fit;

accept payment of any Credit Facility Indebtedness from the Member incurred by the
Member after the execution of this. Agreement;

apply any payment by, recovery from or credif, déposit or offset due to, or.any finds
realized: from any security furnished to the: Bank by the Member, the Covenantor or any
Other Peison liable in respect of.the Credit: Facility, to any Indebtedness, whether in
respect of the Credit Facility or otherwise of the Member, the Covenantor or arly such
Other Person fo the Bank, as-the case may be, in-such manner and at such times as the
Bank in its sole discretion determines;

otherwise deal with the Member, the Covenantor, atiy Other-Person or the Credit Facility
Indebtedriess or any security ‘provided to the Bank by the Member, the' Covenantor or any
Other Person as the Bank deems.appropriate; and

:lmpose a lien on or set off any money, security or ether property of the-Covenantor at-any
tine in the possession of or an deposit with the Bank, whether held in a generator or
$pecial account or on deposit or for safekeeping ‘oi otherwise, against any payment due
from the Covenantor to the Bank under this Agreement.

3.4 Waiver. "The Covenantor uriconditionally waives:

(2)

CALO1-#1272386-v1-009. Covenanior_Agreement_(421021-142).

any right to receive froni the Bank dhy communication with respect te the Credit Facility
or-the Credit Facility Indebtedness or any obligation or liability of the Covenaritor under
this: Agreement, or of any Other Person liable.in respect of any ‘of the Credit Fagility or

Credit Facnhty Inidebtedness, including; without limitation:

) any notice of the creation or-existence of any Indebtedness, the intention of the
Bank to:act on or in reliaice on any obligation or liability. of the Covenantor,
whether .under. this Agreement or otherwme, or of any Other Person, or any
default by or non-observance: of any obligation of the Member, the Covenan’ror or
any Qther Person;

(iiy aiy -communication of any information- known by ‘the Bank rélating: to the
financial condition of the Member or to any other circumstance bearmg upon the
risk of non-payment under the Credit Facility; or

(i)  -any demand for performance, notice of dishonour, notice, of protest, presentment

or protest relating to any obligation or liability of the. Member, the Covenantor ot
any Other Person liable in respect-of the Credit Facility;
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(6)  any right torequire the Bank to:

ay proceed against the Member, the Coveriantor or any Other Person liable' in
' respect of the Credit Facility, including, without limitation, any right 6t benefit-of
discussion ot division;

(il)  proceed against or éxhaust any security furnished to the Bank by:the Member, the
) Covenantor or any Other Person;

(i)  first apply any-property or assets of the. Member or any other Person. liable in
respect of the Credit Facility to the dischiarge-of the Credit Facility or marshal in
favourof the Covenantor; or

(ivy  pursue or-exercise any other right or remedy of the Bank whatsoever;

) as long -as any -of the Credit Facility Indebtedness remains unpald any right of
subrogation to or any right to enforce any right or remedy of the Bank in respect of the
Membér, any Othér Person or aiiy security provided to the Bapk by.the Member or any
such Other Person or any benefit-of or right to; participate in any such secyrity; and

{d)  any defence arising out of ot in connection with:

(i) any absence, impairment or loss of:any right of contribution, reimbursement, or
;subrogatlon or any other right, or remedy of the Covenantor inn respect: of the
Meniber or any-Other Person,

(i)  any disability; incapacity or other defenice available to the Member or any Other
Person liable in respect of thie Credit Facility. Indebtedness or any cessation from
any cause whatsoever of any obhgatlon or liability of the Member or any Other
Persort in respect of the Credit Facility Indebtedness; or

(iiiy  any other citcumstance which might otherwise: constitute-a defence to any action,
suit or:other- proceeding against the Covenantor, whethet: under this Agreement or
otherwise.

3.5, Bankruptey, ete. In the -event of ahy distribution 6f any of the ‘assets of the Member, the
Covenantor or any Othet Person, ari any arrangement, bankruptcy, composition, execution, sale,.
imsolvency, liquidation, receivership, recrganization or other similar procéeding, or occurrence,
any proceeding for the dissolution, liquidation, winding-up or other cessation of existence of the
Member or, any.| Other Person, voluntary er-inveluntary, whether or not involving bankruptcy or
insolvency proceedmgs, any assignment by the Member or any ‘Other Person for the benefit of
crediters or-any other marshalling of any of thé assets of any such person:

(a) 1o obliggtion or liability of the Covenantor under this Agreement will be terminated or in
.any manner affected and no right of the Bank under this Agreemient will in any manner
be prejudiced of impaired by same-or by any omission by the Bank to prove its claim or
-it$ full claim ‘and the Bank may prove such claim -as it sees fit.and may refrain from
_proving-any claim and may value or refrain from. valuing any security-held by the Bank;
and

[C:3)] if any of the Credit Facility Indebtedness is uripaid, the Bank has the right to include in
any claim made by it all surns pdid by the Covenantor, whether undér this' Agreenient or
otherwise, and to prove.and rank for and receive dividends in respect of such claim, all
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right to prove and rank for such sums paid by the Covenantor and. to receive the full
amount of all dividends in réspect theteof, which aré hereby assigned and fransferred by

.the Covenantor to the Bank.
SUBORDINATION

Subordination of Indebiedness. The Covenanfor defers, postpones and subordinatés in-the
maniter set out in this Article all of the Indebitedness from fime to time.of the Meéember to the
Covenantor, toall of the Credit Facility Indebtedness and the Covenantor-assigns.and transfers 16
the Bank-every right of the Covenantor relating to'the Indebtedness.

Payment of Indebtedness. Any right of the Cavenantor to receive any payfient on account of

Indebtedness: of the Membet to the Covenantor- will be subordinated to any right of the Bank to
receive any payment of the Credit Facility Indebtedness:and the Covenantor shall not:

() commence any action, take any procegding, collect or receive any payient upon;, by set
off of counterclaim o in any other mariner; any of the Indebtedness of the Member to the
‘Covenantor;

(b)  assign, charge mortgage, pledge, sell, transfer or otherwise encumbert or give a security
-interest in any of the Indebtedness of the Member to the Covenantor;

(¢  enforce or apply any security now: or hereafter furnished by the Member to the
Covenantor; or

(d). incur.any Indebtedness to of réceive any loan, advance or gift from the Mémber.

Payment in Trust. If the Member is in breach or default under the Credit Facility Obligations,
and ‘any’payment of distribution of assets of ‘the:Member is. made to'the Covenantor an account of.
the Indebtedness to which the Coyenantor would be entitled except for this Article. 4, such
payment or distribution will be received by. the Covenantor in trust for the benefit of the Bank,

and thé Covenantor shall forthwith pay same to-the Bank for- apphcatxon to any money due of
owing tothe Bank undér the Credit Facility Indebtedniess.

MISCELLANEOUS

Payments. All payments required to. be made by the Covenantor to the Bank under this
Agreement will be. made at the address of the Bank set out on page-one {(or at any other place
specified by the Bank by written netice to the Covenantor) in immediately available funds in
lawful Canadian currency, without any set off counter claim or deduction,

Covenantor to. Keep Informed. As long as.any of the Credit Facility Indebtedness is unpaid fhe
Covenantor agsumes. responsibility for keeping itself informed of the financial condition of the
Member and of all.other ¢ircummstances bearing on thie riskit incurs:under this Agreement.

Lender's Records, The records of the Bank -as to thé Credit Facility, any- Credit Famhty
Indebtedness. or any failure by the: Membeér to make fuill and punctual payment when due of any
of the Credit. Facility are: conclusive evidence of the relevant facts without further proof.

Failure or Tndulgence Not Waiver. No failure or delay by the Bank 'in the exercise of any power
or right under this Agreement constitutes a waiver thereof, nor does any. exercise of any such
power-or right preclude any other exercise of'same. Each power and right under this Agréement
is cumulative with, and not ex¢lusive of, any power or iight otherwise available, -
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Modification, No modification or waiver of this Agreement is binding on the Bank unless made
in wntmg and signed by a duly-authotized officer of the Bank.

Entire Agreement.. Oni the execution and delivery by the Covenantor, this Agreement is'deemed

to be finally executed and delivered by the Covenantor to the Bank and is hot subjest to or
affected by any-condition as to the receipt by the Bank of any other: security for any of the Credit
Facility or-the Credit Facility Indebtedness or as to-the. execution and dehvery by any Othet
Person to the Bank of any ottier agreement or guarantee, nor by any promise or condition
affecting the liability of the. Coveriantor; No- -agreement, promlse representation or statement by
the Bark of any of its officets, employees or agents-unless. in this Agreement forms part-of this
Agreement, has induced the making of if or. affects the liability of the Covenantor under it.

Severabilify. . If any part or provision of thiis Agreement is determined to. be ‘invalid, iilegal or
unénforceable, it will be severable from this Agreemient and the remaindér of this. Agréement will
be construed as if such invalid, illegal 'or unenforceable provision or part ‘had been. deleted

‘Non-Merger. This Agreement.shall not operate so as to- create any merger or discharge of the

Credit Facility Obligations, The taking of a judgment with respect to. any of the Credit Facility
Obhgatmns will not opérate as a merger of any of thie teims, conditions, covenants, agreements-or
provisos coritained in this Agreernerit.

Effect. This Agreement is in addition to and.not in substitution for ariy other guarantee- or any
debenture, mortgage, note, pledge: or other séourity or evidence of liability held by the Bank
including without limitation the Credit Facility Obligations, all of which will be construed as
complementary to each other. Nothing in this Agreement prevents the Bank from enforcing any
other. guaraniee or any debenture, mortgage; note pledge or other security or evidence of liability

including without limitation the Credit: Facility Obligations; in accordance with its terms. .

Assignabilify. The Covenantor hereby consents to the Bank ‘assigning, transfeiring or selling all
or dny portion of its interest under this Agreement and the Credit F acility Obligations and without
limiting the foregoing, the: Bank may enter into participation, ¢entending ‘or syndication

.agreemerits with otlier mortgagees in -coniiection with this Agreement and the Credit Facility

Obhgatxons The Bank may provide information of a finangial or other-nature to any prospective

-assignee, transf’eree, purchaser or other mortgagees concerning the Covenantor; the. Member, this

Agreement and the Credit Facility Obligations.

Notices. Any nofice required or desired to.be given by one partyto-the other inay be-given by
delwery or by facsimile transiission of by registeréd or certified mail to the addresses of the
Bank:and the Covenantor as set ut on page one of this Agreemeént, as the-case: ‘may be-and such,
notice, if given by mail, shall, in the dbsencé of a fhreatened or actual postal disraption, be
deemed to have been received five: days after mmlmg In the. event of a threatened. or actual

postal dlsruptlon any notice shall be given by delivery or facsimile transmission to the party to

whom it i§ o be given and thie notice shall be deemed received on the day it is delivered -or
transinitted.

Expenses, Fees and Indemnity. The Covenantor will pay to the Barik all costs, charges and
expeénsés, including all administrative fees, legal fees and professional feés, incurred by the Baiik
in-connection witli the collection of any amount payable tnder this Agreement by the Covenantor
to.the Bank, The Covenantor shall indemmﬁ/ ‘the Bank against all claims, loss.or damages arising
out-of or in connection with any breach ordefault by the: Covenantor under this Agreement,

gplxcable Law. This Agreement and the rights and obligations of the Covenantor and the Bank
under it are governed by and construed according to the laws of Alberta.
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5.14  Interpretation. For the purposes of this Agreement, all references to the singular include the plural
where the context so admits, the masculine to include the feminine and neuter gender and, where

necessary, a body corporate, and vice versa.

5.15 Time of the Essence. Time is of the essence of this Agreement.

5.16  Jurisdiction. Any legal action or proceeding with respect to this Agreement may be brought in
the courts of Alberta or in such other courts as the Bank in its sole discretion elects and the
Covenantor irrevocably submits to each such jurisdiction.

5.17  Execution by Lender. This Agreement need not be executed by the Bank to be binding on and to
enure to the benefit of the Bank.

5.18  Counterparts. This Agreement may be executed in any number of counterparts, each of which
will constitute an original, but all of which together will constitute one and the same document,
and such will not affect the obligations of the Covenantor under this Agreement.

5.19  Further Assurances. The Covenantor will promptly do all further acts and execute and deliver
further documents as the Bank considers necessary or advisable to carry out the terms or intent of
this Agreement.

5.20  Successors and Assigns. This Agreement is binding on and enures to the benefit of the Bank and
the Covenantor and their executors, administrators, successors and assigns and to any person to
whom the Bank may grant any participation in this Agreement, the Credit Facility or any of the
Credit Facility Obligations or any power, remedy or right of the Bank under this Agreement or
any of the Bank's interest herein or in the Credit Facility Indebtedness.

521 Multiple Covenantor and Lender. If the Covenantor consists of more than one party, this
Agreement will be read with all necessary grammatical changes and each reference to the
Covenantor includes each and every such person or corporation individually. All covenants and
agreements herein of the Covenantor are the joint and several covenants and agreements of each
such person or corporation. If the Bank consists of more than one party, this Agreement will be
read with all necessary grammatical changes and each such party or any one or more of them is
entitled to enforce each right and remedy of the Bank under this Agreement.

‘IN WITNESS WHEREOF the Covenantor has executed this Agreement as of the date and year
above first written.

SIGNED, SEALED AND DELIVERED by )
RIAZ MAMDANI in the presence of: )

Elavesl, Loty

Name J

Address 8 f

Ponastu 8 Sliaatou

Occupation

Covenantor -

N S Nt N N

IRRATIONAL EXUBERANCE CORP.

Per:

) W —

Per:
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ACCEPTANCE OF SUBORDINATION

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
acknowledged), accepts and consents to the provisions of Article 4 of the Agreement to which this
acceptance is attached and agrees to be bound by its provisions and to recognize all priorities and other
rights granted to the Bank and to pay the Bank in accordance therewith.

DATED as of the date of the Agreement.

MACLEOD PLACE LTD. MACLEOD PLACE LIMITED
PARTNERSHIP,
by its general partner
MACLEOD PLACE LTD.
Per! ) Per:\ m—
L] L , Py
Per: Per:
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THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)
CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

) RIAZ MAMDANI, of Calgary, in the Province of Alberta, the guarantor in the covenantor
agreement/guarantee dated Mm C\(\ \ 7~ 2013 made between RIAZ MAMDANI and

Citizens Bank of Canada, which this certificate is attached to or noted upon, appeared in person

before me and acknowledged that he had executed the covenantor agreement/guarantee;

(2) 1 satisfied myself by examination of the guarantor that he is aware of the contents of the

covenantor agreement/guarantee and understands it.

GIVEN AT the City of Calgary, in the Province of Alberta this_\2_ day \Aou i of,
2013 under my hand and seal of office.

~
A Notary Fabfic_inJand for the Province of
Alberta
Elizabeth M.S. Rafferty
Barrister & Solicitor

STATEMENT OF GUARANTOR

e

I am the person named in the certificate.

Signature of Guaranter—RIAZ NMAMDANI
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This is Exhibit “B” referred to in the

affidavit of Gregory Asai sworn before me

A Commissioner for taking Affidavits for
British Columbia.



citizensbank &

" of canada

Qctlober 18", 2007
Iteply Aftentlon of: Juhn Lucay
DircctTel;  604-708.7694
Faxt 604-708-283)
Email: John_lucas@clttzenebank.cn

Louise Block Capital Cop,

/o Canada ICI Capital

1630, 717- 1" Avenue S.W,

Calgary, Alberia

ttentlons Y, Douy Mijlne
Doar Sir:
RE: 1018 Maelood T'rofl, SE, Calgary, Alberta,

We are plensed to advise that Citizens Bank of Canada (“Citizons"), a wholly-owncd subsidiary of Vancouver
City Savings Credit Union (*Vancity”), hins approved firs| mortgage financing upon the following terms and
conditions set out in this commitment letior (together with any schedules and/or attachments, the “Commitment

Letter®),
1. PURPOSE:

To assist with refinancing of a (wo storcy multi-tenant Class B office building representing 26,2090 of net
rentable area located at [018 Macleod "Trlal SE, Calgary, Alberta (the "Property™), It is understood that the
Property is 100% leased,

2. BORROWLR:

Louise Block Capital Com.-acting as tho General Partner Foy Lovise Block Limited Partnership. (the
“Borrowoer”),

3, COVENANTOR(S):

The personal covenant of Riaz Mamdani limited $1,500,000 and the personal covenan of John Torode limited
$1,500,000 who will indemnify and save harmless Citizens from and ageinst any fhilure of the Borrower to
repay the loan, and shall assign and posipone any payments duc to the Covenantor(s) from the Borrower in
favour of Cilizens,

4, LOAN AMOUNT & TYPE:
$4,800,000 nen-revolving, fixed rte term lonn, to bo funded in a single advance on or nbout October 31", 2007,

5, INTERESY RATE; | 6.0l cots®

The rate of intercst on the autstanding balance of (he loan durlrx) 16 torin shall be 6:39% per annum,
compounded semi-annually, payable nat in advance, Upon mnturity/ if not rencwed, (he Interest rate will
change to Cltizens Prime lending rate in cffeet from time to time plug 5.0% per annum, coinpounded monthly,
payablo not in ndvance,

0. TERM:

The assured term is for a period of 60 months following the Tnterest Adjustment Date (“lAD"), and the whole of
the outstanding balanco will only be due and payable earlier in the ovent of defanl by the Borrower in observing
or performing herennder, or under (he Security, Thereafler, the oulstanding balance of the loan, plus interest
and costs, will bo repayable upon demand,

citizensbankca

T

-
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7. AMORTIZATION;
The loan shall be amortized over 300 months from the IAD. ©
aaor\\ 4

8. REPAYMENT:

The loan shall bo ropayable in cqual blended monthly payments of $347833 coveritjg both principal and interest,
commencing on the first day of the month following the TAD, and continuing thercofter on the first day of ench
month during the term. Intcrest payablo from the funding date until the 1AD shall be deducted from the loan

advance,
9, PREPAYMENT:

Provided that the Borrower is not in dofault under the moitgage, or under any ofher Security, the Borrower shall
have the right to prepay {he loan at any time during the term, in whole or in part, upon payment te Cilizons the

greater oft .
i) an additional thrce (3) months of contract morigage inforest on the amount so prepaid; or

1) a yield maintenance fee based upon the difference betweon the contract mortgage interest rate, and
the appropriate Governntent of Canada bond or Ireasury bill yicld for the temaining tenn, os caleulated

by Citizons,

16, COMMITMINT FEE:

In accordunce with tho terms of the applicntion letter dated September 17, 2007, Citizens acknowledyes the
prior receipt of n $12,000 Application & Processing Iee which is deemed fully enrned and non-refundable upon
{ssuance of this Commitment Letter,

11,  LEGAL DESCRIPTION:
Lots 37 to 40 inclusive, Block 72, Plan A.
12, SECURITY:

"The Joan shall bo gcoured by the following documents which must be salisfactory in form und substance 1o
Citizens and its solicitors;

¢ Regislered 34,800,000 mortgage creating a first fixed financial charge over all the legal and beneficial
fee simple interest in tho Properly, logether with an Assignment of Rents and Lenses, No rogislored
sccondary debt is permiited on titlo withowt Citizens prior written consent,

o Clitzens standard form of priority agreement exccuted by the second morigageo which shal) contain a
dofault notice provision,

*  General seourity agreemont crenting a first fixed and floating sceurity interest over all present and afler
acquired porsonal properly of the Borrower with respect to the Property.

»  Assignment of ground lease agreement belween 679630 Alberta Ltd, (as the “Assignor™) and Louise
Block Cupital Corp, (as the “Assignee”) and The City of Calgary (a8 the “Landlord™).

s  Covenant/Guatanice agreement,

* Full replucoment cost “all risk” insurance fncluding businoss inlerruption and flood/earihquuke
coverage, as appropriate, indicaling Citizens ns first loss payee under a Standard Mortgage Clause,
together wilh linbility coverage at least equal in scope to a Commercinl General Linbility form, and in
the minimum amount of $5,000,000 per occurrence,

*  Assignment of all cross ensement agreemont(s) affecting the Property, as applicable,

Loulso Block - Commitment Leltar - Oct 2007.doe
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» Dnvironmental indemnity ngreement exceuted by the Borrowor and Covenantoi(s).
¢ Subrogation of al} sharcholder and intor-company foaus belween the Borrower and its Sharcholders.
*  Such additional Security as Citizens and/or its solicitors may reasongbly require,

13, CONDITIONS PRECEDENT TO FUNDING:

Prior to the initial advance of funds, Citizens shall have first received the following items, all of which must be
salislactory in form and content to Citizens in its sole discretion:

o  Sceurity documentation and resolutions, approved by Citizens solicitors, and registercd where required],

o Confirmation of zoning,

¢ Up-to-date financlal statements for the Borrower (Louis Block Capital Corp. and Louise Block Limited
Partnership), signed by its Directors and deomed ag satisfactory to Citizens,

¢ Reeolpt of current Phase Y environmental report satisfaclory to Citizens along with transmittal letter
from the cnvironmental engincer addressed to Citizens stafing that the report(s) may be relied upon by
Cltizens for morigage lending purposes.

* Reviow of all leaves, amendments, modifications, ele,

¢ [xeculed estoppol certifieates from the lonants,

«  Site Inspection by a reprosentative of Citizens or jls agonl.
¢ Current Building Inspeetion report(s), if available.

¢ Insurance policy review by Cltizens consultant,

» Danking reference for the Borrower and Covenuntor(s) (provide bank name, contact person and
telephone number),

*  Confirmation that Properly laxes arc current,
*  Survey certificate,
*  Copies of any sccondary financing proposcd.
» Copics of all ownership agreoments rolating to the Property,
14,  ACKNOWLEDGEMENT BY BORROWER:
The Borrower acknowledges to the begt of theiy knowledge that the Tenancy Schedule/Rent Roll(y) forwarded to
Cltizens, is a true represontation of the current loasing status for the Properly, Tho Borrower also soknowledges
thoy will provide updated tenancy/lease schedule to Cltizens at thelr request during the term of the loans.
15. GENERAL CONDITIONS OF LENDING:
No registered secondary debt Is permilted on title without Citizens prior written consent,
The attuched pnges entitled “FURTHER TERMS AND CONDITIONS" form an integral part of the
Commitment Lelter,
16. _ CITIZENS SOLICITORS: _
Attontion; ToryLidsiof | Bhono Nois 403-232-9573

i

Bordeh Lodér Qervals . , e

[Fax No.: 403-266-1395

ORI 5 = d " .
RIS SOk N ST T H

Loulee Black - Commilmeont Letter - Oct 2007.doo
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17..  TIME FOR ACCEPTANCE:

The Borrower and Covenantor(s) may accept the Commitment Letter by returning the enclosed duplicnte copy
to Cltizens, duly executed where indicated, on or before October 22", 2007, Failing such acceptance, this offex
of finnnoing shall be of no further foree or offeot, Upon acceptance, this Commitment Letter shall constitute a
binding agreement between Citizons and the Borrower,

Thank you for this opportunity to assist you with your financing requirements, Should you have any quostions
or cominents, please do not hesitate to call,

Yours very truly,
CITIZENS BANXK OF CANADA

par: N pori____ 4/7\4

John Lucas Stunrt Leslio
Scnior Account Manager Vice-President
Commereial Mortgages Cominoreial Mortgages

Loulse Block - Commitmant Letter - Oct 2007.doc
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18.  BORROWER’S AND COVENANTOR(S) ACCEPTANCE

Tho Borrower and Covenantor(s) hereby acknowledge and agrao to the forms and conditions contained in the
Conunitment Letter, and authorize Citizens to instruct ils solicitois to prepare the documentation in connection
with the loan, The Borrower and Covenantor(s) further acknowledge that the fees set forth in the Commitment
Latter are a reasonable estimate of Citizens cost incurred in investigating and preparing the loan, and of holding
monics available to fund the loan, and that the aforesaid fees shall be deomed carmed by Citizens if Iie lonn is

not advanced.

Dated this A doy of QLI 2007,

BORROWER:
Lonise Block Capital Corp.—neting as the General Pavtuer for Loulse Block Limited Parinership

—5 1 1Y

Authorized Signatory u{ho ’ 1
COVENANTOR(S):

| ¢ e P Bl
Rinz Mamdani ulnf Forode

Pleasc provide us with the namo, address and phone numbcr of your solicitor;
\ v

% S
!m e
e RS A AP s 2 B

Louiso Block - Commiiment Leller - Oct 2007.doc
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FURTHER TERMS AND CONDITIONS

A. Disbursement of Funds:
The loan will be disbursed upon all of the conditions hierein being fulfilled,

B, Appralsal;
It is a condition of the Commitment Lettor and the advance of the loan that Citizens recoive o satisfnotory

appraisal report prapared and/or reviewed by an appraisor with an AACI doslgnation,

C. Survey:
It is a condition of this Commitment and the advance of the loan that Citizens receive a surveyor’s cettificate

and sketch by a qualified Londs Surveyor indicating the bonndarics of the Property, the location of the
improvemonts thereon, and certification that all improvements avo wholly within the boundaries of the Properly,
or where such is not the onse, specific identification of encroachments, and that the location of the
improvements is in complinnce with all municipal and civic siting bylaws and rogulations.

D, Inanrance:

Property:

It is o condition of this Commitment and the advance of the loan that the Borrower insuro or cause the Property
to be insured and keep insured for its full insurable replacement value, wilthout deduction for foundations and
footings on an nll risk or brond form basls with extended visks, including replacement cost without any
“snme or adjncent site” vestriction, flood, enrthquake, and sewer back-up coverage, by-law extennions,
loss of vental income coverage with a minimum perlod of indemmnity of 12 months, Theve must be Stated
Amonnt ctouse to waive the colnsurance condition or confirmntion that there are no coinsnrance
restrletions applicable to the building(s),

Poli st_show Citizens ag (st mortuagee and loss pavee and i lude a_Standard Morigage Clause and
provide ot least 30 dnys prio fe feo_of cancellation to the londey, except for non-na ment, when
statutory conditions may apply, Policy shall be permitted to contain reasonable deductibles,

Boller & Machinery:

Bofler & Machinery coverage on a comprehensive repaix or replncement cost basls nnd including by-Inw
extensions and rental income coverage with n minfimum indemnity poriod of 12 menths.

ause and provide at leps

Policy must show Citizens as first mortgagee and losg payee and include n Mortgage Claus and provide g {
30 days prior wrilten notico of cancollation to the lender, oxcept for non-payment_ when statwlory conditions
may. apply.

LAability; '

Commercini Genernl Linbllity coverage in n minimum amount of $5,000,000, the foregoing Hubility
jnsurance may bo satisfied by a combination of primary, unbrelln or excess policics, Linbility policy must show

Cilizens g litional Insured, Policy must provide at least 30 days prior written notice of cnncellation to the
ly.

ender, except for non-payment, when statulory conditions may a

Genernls
Signed Certificates of Insurance or Signed Binders of Insurance will suffice as sulisfaclory evidence of

insurance at time of financing, A cerificd copy of insurance (the “Policy”) shall be sapplicd to Citizens as soon
as it is available from the insurers.

‘The Policy must have Commerecinl General Linbility coverage in a minfmum nmonnt of $5,000,000, The
Policy shall be supplicd to Citizens prior lo any loan advance hercunder, and shall remnin in fall force and effect
throughout the lenn of the loan, or any rencwal thereof, The Policy must how Cilizens as first loss payee: he
stibject (o the Standard Mortgage Clause: and contain 1 written enncellation notice porfod of not less than 30
days, The Policy must be satisfactory to Citizens and its insurance consultanl. ‘Tho cost of the insurance review
will be for the account of the Borrower.

Loulse Block « Commitmons Latier - Ol 2007.doc
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It is clenrly understood and agreed that the insurance requiremonts contained heroin are a minimum guide and,
although must be adhered to throughout the life of the mortgage or loan, in no way represcnts an opinion as lo
the full scope of insurance cover a prudent Borrower would arrange o adequately protect its Interest and the
intercsts of the lendor nnd therefore the Borrower musi govor jtself accordingly, It is nlso clenrly understood
that the lender may require such other insurance, acting reasonable, given the nature of the secwrity and that
which a prudent owner of a similar sceurity would purchase and maintain, or cause to bo purchased and

maintained,

K. Properily Taxes:

Property taxes shall be in a current position af the time of the initial loan ndvance, The Borrower ngrees to
provide Citizens with u paid receipted tax bill by Augus! 1st of each calendar year, Citizens reserves the right to
oollect 1/121h of the estimpted annual property taxes with the regular monthly payment of principal and interest,

T, Sale of Property:
The whole of the amount owtstanding on the loan, Including interest, shall be due and payable at the option of

Citizens if the Borrower sclls, agrecs to sell, transfers, or otherwise disposes of its freehold interest in the
Property.
G. Chaage of Contro} of the Borrower:

If the Bowrower is a cosporntion, the whole of the amount outstanding on the loan, including interest shall bie due
and payable, at the option of Cilizens, if there i in the opinion of Cilizens, an offective change of control of the

Borrower aller the date horcof,

H, Prohibited Businesses
The Borrower shall not operatc, nor allow any tenoni to operale i business on the Property that:
i} is sexvally exploitive or (hat is inconsistent with gencrally accepted communily siandards of conduct
and propriety, including those that feature sexually explicit entertalnment, products or sorvices; or
i) is ongaged in or associated with illoga! activitics.

1. Canceliation:
Citizens may cancel this Commitment if:
i) there is in the opinion of Citizens, acting reasonably, a materinl ndverse change in the risk to Citizens; or
ii) the Borrower, or any ngent of the Borrower, or any officer or dircctor of the Borrower if the Barrower is
a corporation, shall have made any malerial misrepresentation in connection with the loan, or in the
application for the loan; or
fif) the loan has not been advanced within 60 days of the date of this Commitment Letter,

J. Documentntions '
The proparation of all Scourity and any other documontation in connection with the loon, insluding registrution

thereof, shall be done by the solicitors for Cltizens. Prior to any advance under the loan, Citizens solicitors must
be satisfled that the Memorandum and Articlos of Incorporation for the Borrower permit the mortgage

transaction and Pledge of Sceurity.

K, Solicitoy’s Opinion:
Tho whole of these artangements shall be aubject lo the solieitors for Citizens being sutisfied us to the title of the

Property, tho form and content of the Seeurity documents, the corporale status of the Bomower if the Borrowor
is a corporation, and as {o all legal matters porlaining to the loan and compliance with the conditions herein,
subject always to the right of the solicitors for Citizens to require an opinfon from the solicitors for the Borrower
pertalning to any of the aforcsaid,

L. Jolut Obligations:

If the Borrower is comprised of more (hon one porson, the obligutions of the Borower herein shall be joint and
sevoral obligutions of nll and ench of the persons comprising the Borrower, and every reference to the Borrower

shall be deened to be a reference to all and each of the persons comprising the Borrower.

Exhibit B to Affidavit of Greg Asai - Page 7
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M. No Assignment:
This Commitment may not be transferred or ussigned by the Borrower,

N. Non-merger:
Noither the execution nor registration of the mortgage nor the advance of the loan or any part thereof will relieve

the Borrower from any obligation or conditions hercin, If the provisions of the mortgage or any other
documents exceuted pursuant hereto conflict with the provisions hereof, the provisions of the morigage or other

document shall provail,

0. Commencement of Interest Computation:
Interest on tho loan shall commence to acerue as and from the day the proceeds of the loan are forwarded to the

solicitors for Citizens, notwithstanding that the proceeds may not actunlly be received by the Borrower on that
duy.

P. Independent Legal Advice:
Independont legal advice is required in all cases where there is a Covenantor(s) involved in the loan unless

Citizens soliclidrs arc satisficd that independent logal advice is not necessary,

Q. Huzardous Substances Indemnity: )

In addition o any liabilily imposed on the Borrower under any instrument evidencing or sceuring the lonn
indebtedness, the Borrower shall be linble for any and all of Citizens cosls, expenses, damages or linbilitics,
including, without limitation, all reasonablo attomoy’s fecs, dircetly or indirectly arising out of or attributable to
the use, generation, storage, release, threntencd relense, discharge, disposal or presence on, under or about the
Property of any hazardous or noxious substances, and such liability shall be evidenced in 8 manner satisfactory
aud sulficient in tho opinion of Citizens and ifs counsel, to survive forcelosurc of its morigage or a decd in licy
thereof or any exercise by Citizens of any remedics availnble (o it for any defaalt under the morigage toan.

R. Annun] Reporting Requiremonts: )

As 8 [ederally chartered financial justitution, Citizens is required to perform an “Annunl Roview” on cach
commercial account iu its porifolio. Upon wrliten requost by Citizens, updated information shall be provided
cuch year during the term of this lonn, including, but not limited to, financinl statemenls, tonaney schedule,

lease(y), confirmation of adequate insurance coverage, and pnid properly taxes. Non.complionce shall be

deemed an event of defantt under the Commitment Leticr and Seourity,

§. Outstanding Work Orders:
There shall be no outstanding work orders/deficiencies affecting the Property during the Term,

T, Syndication: ‘
Citizens shall have the right to syndicale, scll, nssign or tanafer all or any portion of the lonn in its sole

discretion, whether directly or by wny of securitization. The Borrower and/or Covenantor(s), ns applicable,
hereby authorize Cltizens to release any Information in Citizens file to g potential participant in such a
transaction,

U. Bank’s Role:

Nolthing contined in this Commitment or uny related documentation shall in any way be deemed to be or be
construed as crenting the relationship of joint venturers or partuers or co-venturers between the Borrower and
Citizens. The parties each acknowledge and agreo that the rclntionship between them is solely and exclusivoly
one of Borrower and Lender,

V. DBroker's Role:
It is acknowledged by the Borrower and Citizens that any broker or agency through which this Commitment

letter Is (ransinitted, as applicable under the circumstances, is an independent professional. As such, the broker's
role is one of foilitation and provision of advice nnd servico to both (he Borrowey and Citizens, Fees for these
services arc the Borrower’s sole responsibility, settlement of which may be considered n precondition to uny

advance of funds by Citizens,

Loulse Biock - Commitment Lettar - Oct 2007.deoc
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W. Privacy Act Consent:
With. regard to any persona! information that ix provided during this application process, the Borrower and

Covonantor(s) consent to the collcction, uso, and disclosurc of that information for the following purposes: to
provide financial sorvices; to understand (heir financfal and banking nceds; to develop, manage and doliver
products and scrvicos; to detennine thelr cligibility for different products and sorvices; to ensuro that they
receive a high standard of service; to neet regulatory requirements; to manage and transfer the assels and
liabilities of Cilizens; and lo vorify their identitics.  Citizens may [rom time to time give this personal
information to eredit burcaus and other financlal institutions. Citizens mny also shore this personal information
with anyone who works with or for Citizens, but only as needed for the provision of the products and services
requested,

X. Credit Report(s):

The Borrower and Covenantor(s), as applicable, hercby authorize Cilizons to obiain such credit reporl(s) as mny
be deemed necessary from (ime to lime in connection with this loan,

Y, Ixpenses: |
All expenses associated with this Commitment including, but not limited to, legal, appraisal, envivonmental,

inspection, survey and insurance, arc for the Borrower"s account. The Borrower Is solely responsible for the
seltloment of all expenses whether or not the logal documentation is completed, or any funds are advanced
hierevnder, At the discretion of Citizens, any unpaid oxpenses mny be deducted from (he procesds of the loan

advanea(s),

Z, Bthical Policy;

Ctizens Bank works with people to help them thrive and prosper. We engnge people in a different way of
hanking that contributes to a better wosld and aro committed (o be goclal, envirommental, and cthical leaders,
We oxpect lo work with organizations that meet or excoed genernlly acuepled standards of good businesy
conducl, inoluding complinnce with relevant laws and regulations. Wo seek to work with organizations that
demonstrate a commitnent to;

Bthical Buginess Practices
Environmental Leadership
Respect and Fair Treatient
Healthy Communities
Peaceful Communities

We welcome the opportunity lo work with organizations tuking significant steps to improve their social,
enviromnental, and ethical performance.

Loulse Block « Commitmant Lotlor « Ocl 2007.doc
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ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

071548218

ORDER NUMBER: 38505427

ADVISORY

This electronic image is a reproduction of the original document
registered at the Land Titles Office. Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at (780) 422-7874 if the image of the
document is not legible,
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LAND TITLES ACT

MORTGAGE

7

LOUISE BLOCK CAPITAL CORP., a corporation incorporated under the laws of the Province of
Alberta and having an office at 400, 630-8" Avenue SW, Calgary, AB T2P 1G6 (hereinafier referred 1o as the
“Mortgagor”™) as general partner of LOUISE BLOCK LIMITED PARTNERSHIP, being registercd as owner of
an estate in fee simple in possession of that piece of land situated in the Province of Alberta described as follows:

PLAN A
- BLOCK 72
LOTS 37 TO 40 INCLUSIVE

(which together with the buildings, improvements and fixtures thereon and therein being referred to as the “Land”
or “Lands”).

— IN CONSIDERATION of the sum of $4,800,000.00 of lawful money of Canada, (the “Principal Sum”)
lent to LOUISE BLOCK CAPITAL CORP. and /or LOUISE BLOCK LIMITED PARTNERSHIP, by
~~CITIZENS BANK OF CANADA (hereinafier referred to as the “Mortgapee™) a Canadian chartered bank having
an office at #710 - 815 West Hastings Street, Vancouver, British Columbia, V6C 1B4, the receipt of which sum the
Mortgagor does hereby acknowledge, HEREBY COVENANTS WITH the Mortgagee as follows:

PAYMENTS

1. That the Mortgagor will pay to the Mortgagee in lawful money of Canada, the Principal Sum as aforesaid

and interest thereon at 6.10% per annum, calculated half-yearly not in advance, before maturity, both

~~ before and after default, and both before and after judgment on this mortgage (which interest rate calculated
as aforcsaid is sometimes hereinafier referred to as the “Mortgage Rate”) as follows:

(a) interest at the Mortgage Ratc on the amounts from time to time advanced, computed from the
respective dates of such advances shall become due and be paid on December 1, 2007 (hereinafter
referred to as the “Date for Adjustment of Interest”) on which date all accrued interest owing
hereunder shall be paid; and

(b) thereafter the aforesaid sum together with interest thereon at the Mortgage Rate, computed from
the Date for Adjustment of Interest, shall become due and be paid by monthly instalments of
$30,997.00 each (which include principal and interest) on the first day of each and every month in
each and every year from and including January 1, 2008 to and including December 1, 2012
(the “Fixed Rate Term"). The said monthly instalments cach when received are to be applied
firstly to the interest calculated as aforesaid and the balance, if any, of the said monthly
instalments shall be applied on the account of and in reduction of principal, provided however that
if the Mortgagor is in default under any provision of this mortgage then during such period of
default, the Mortgagee may apply such payments to interest, principal or any other moneys
payable under this mortgage in whatever order or manner which the Mortgagee elects.

2. (a) [n the event the Mortgagor does not repay the principal, interest and all other moneys owed upon
maturity of the Fixed Rate Term which it shall have the right to do, and in the absence of formal
rencwal, the Mortgagor will pay 10 the Mortgagee in lawful money of Canada on demand the
Principal Sum, or so much thereof as is outstanding at the time of demand, together with interest
thereon at a variable rate per annum equal to 5% per annum above the prime rate (as hereinafier
defined) of the Mortgagee in effect from time (o time, calculated monthly not in advance as well
after as before maturity, default and judgment, on the Principal Sum remaining unpaid from time
to time on the basis of the actual number of days elapsed in a year of 365 days or 366 days, as the
case may be, and compounded monthly not in advance as well after as before maturity, default and
Jjudgment and after maturity and computed from the last day of the Fixed Rate Term, which
interest shall become due and be paid in monthly instalments on the first day of each month

ODMAVPCDOCS\CALDO1\372390\
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commencing the month next following the month in which the last day of the Fixed Rate Term
occurs. The Mortgagee’s prime rate means the annual rate of interest announced from time to
time by the Mortgagee, Main Branch, Vancouver, British Columbia as a reference rate then in
effect for determining interest rates on Canadian dollar commercial loans in Canada. A Certificate
of a Vice-President of the said Bank shall be conclusive evidence of the said Bank’s prime rate
from time to time. In the event that the said Bank’s prime rate is ecither increased or decreased
from time to time while monies are owing by the Mortgagor hereunder, then the interest rate
payable hereunder shall be increased or decreased accordingly. If for any reason the prime interest
rate cannot be established for any period then such rate for such period shall be deemed to be the
prime interest rate in effect immediately prior to such period of time.

(b) If demand has not been previously made by the Mortgagee, the balance of the Principal Sum, if
any, interest thereon and any other moneys payable hereunder shall be payable by the Mortgagor
on the day which is 180 days from the last day of the Fixed Rate Term.

AMENDMENTS

3.

That in the event the monies advanced hereunder are not advanced by the contemplated date or the Date for
Adjustment of Interest, if any, then the Mortgagee may, at its sole option, amend any or all of the date for
adjustment of interest, the date of the first payment and the date of the final payment herein, by notice in
writing to the Mortgagor and/or by way of an amending agreement which agreement the Mortgagor agrees
to execute promptly and return to the Mortgagee’s solicitor.

COMPOUND INTEREST

4,

It is hercby agreed that in case default shall be made in payment of any sum to become due for interest at
any time appointed for payment thereof as aforesaid, compound interest shall be payable and the sum in
arrears for interest from time to time, as well after as before maturity, shall bear interest at the rate
aforesaid, and in case the interest and compound interest arc not paid in one month from the time of default
a rest shall be made, and compound interest at the ratc aforesaid shall be payable on the aggregate amount
then due, as well after as before maturity, and so on from time to time, and all such interest and compound
interest shall be a charge upon the said Lands.

RENEWALS

In the ¢vent that this mortgage shall be renewed or extended, such renewal or extension (and the rate of
interest, term, instalment and other stipulations of such renewal or extension) shall be binding upon the
Mortgagor, its successors in title and assigns, and all subsequent mortgages, encumbrances and other
interests in or of the mortgaged premises (subsequent to this Mortgage and together hereinafter called
“Subsequent Encumbrances™), and shall take full priority over all Subsequent Encumbrances, whether or
not the said renewal or extension is filed or recorded by caveat at the applicable Land Titles Office and
whether or not the rate of interest payable ot payment amortization period applicable during the renewal or
extension term is greater than or less than the rate or amortization stipulated in this Mortgage, The
Mortgagor shall, forthwith on request therefor by the Mortgagee, provide to the Mortgagee, at the
Mortgagor’s expense, all such postponements and other assurances as the Mortgagee may require to ensure
the foregoing binding effect and priority. All renewals (if any) shall be done at the Mortgagor’s expense
(including without limitation payment of Mortgagee’s legal expenses on a solicitor and his own client
basis). In the event the within Mortgagor is a corporation, no such renewal or extension, even if made bya
successor in title to the Mortgagor named herein and whether or nat the Mortgagor shall consent thereto,
shall in any way rclease or abrogate or render unenforceable the covenants or obligations of the Mortgagor
named hercin, which shall continue notwithstanding such renewal or extension and shall apply to this
Mortgage as renewed or extended,

ODMAPCDOCS\CALOI\3 72390\
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PREPAYMENT

6.

Provided that the Mortgagor is not in default under this mortgage, or under any other security, the
Mortgagor shall have the right to prepay the loan at any time during the term, in whole or in part, upon
payment to the Mortgagee the greater of:

(a)
(b

an additional 3 months of contract mortgage interest on the amount so prepaid; or

a yield maintenance fee based upon the differcnce between the contract mortgage interest rate, and
the appropriate Government of Canada bond or treasury bill yicld for the remaining term, as
calculated by the Mortgagee,

That, subject as hereinafter in this paragraph provided, the Mortgagor will pay when and as the same fall
due all taxes, rates, liens, charges, encumbrances or claims which are or may be or become charges or
claims against the Land or premises thereon or on this mortgage or on the Mortgagee in respect of this
mortgage; provided that in respect of municipal taxes, school taxes, local improvements charges and all
taxes and levies made or assessed in lieu of real property taxes (hercinafter together referred to as “taxes”)
the Mortgagor shall provide the Mortgagee with a paid reccipted tax bill by August 1, of each year, and in
the event the Mortgagor should default in payment of same, the Mortgagee shall have the right to
implement any of the following:

(@

)

(c)

(d)

the Mortgagee may deduct from time to time, from advances of moneys under this mortgage,
amounts sufficient to pay the taxes which have become due and payable or will have become due
and payable and are unpaid from time to time as advances are made;

the Mortgagor shall in each year during the currency hereof at the request of the Mortgagee pay to
the Mortgagee in equal monthly instalments, such amounts as the Mortgagee may estimate as
being the annual taxes next becoming due and payable, the said monthly instalments to be paid
with and in addition to the monthly instalments of interest due and payable under this mortgage,
and the Mortgagor shall also pay to the Mortgagee before the due date of the current annual taxes
such additional sums as may be requisite to enable the Mortgagee to pay out of such monthly
instalments and additional payments, thc whole amount of the annual taxes on or before the due
date thereof;

notwithstanding the foregoing provisions, the Mortgagee may deduct from any advance or
advances of the moneys secured by this mortgage, an amount or amounts, estimated by the Mort-
gagee, which together with the ensuing monthly payments by the Mortgagor to the Mortgagee on
account of taxes as estimated by the Mortgagee, will be sufficient to fully pay and discharge such
taxes as may be levied following the date that the first monthly instalment is due hereunder. If the
taxes in respect of which such deduction is to be made are not yet due and payable when advances
are made hereunder, the Mortgagee may estimate the amount of such taxes, which estimate shall
be deemed to be the amount of such taxes for the purpose of such deduction. If the amount of
taxes that are levied exceed the estimated amount, then such cxcess shall forthwith become due
and payable by the Mortgagor to the Mortgagee in addition to the other payments herein provided
to be made;

notwithstanding the foregoing, where the period between the date that the first monthly instalment
is due hereunder and the next following due date for taxes is less than one year, the Mortgagee
may at its option and as an alternative to or in addition to deduction of tax payment moneys from
advances, require the Mortgagor to pay (and the Mortgagor shall pay accordingly) to the
Mortgagee in equal monthly instalments during such period and during the next succeeding
twelve-month period, an amount estimated by the Mortgagee to be sufficient 1o pay, on or before
the expiration of the said succeeding twelve-month period, all taxes which shall become due and
payable during the said two periods and during the balance of the year in which the said
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succceding twelve-month period expires; and the Mortgagor shall also pay to the Mortgagee
forthwith on demand the amount, if any, by which the actual taxes exceed such estimated amount;

(e) so long as an Event of Default has not occurred, the Mortgagee shall apply such deduction and
payments on the taxes as they become due, but nothing herein contained shall obligate the
Mortgagee to apply such payments on account of taxes more ofien than yearly, nor to pay the
same in advance of the due date for payment of the same. Provided however, that if (before any
sum or sums so paid to the Mortgagee shall have been so applied) an Event of Default shall have
occurred, the Mortgagee may, at its option, apply such sum or sums in or towards payment of the
principal, interest and/or other amount in default;

4] in default of the payment by the Mortgagor of moneys for taxes as aforesaid, then the Mortgagee
may pay such taxes. The Mortgagee may also pay any liens, charges and encumbrances which
may be charged against the Land. All moneys expended by the Mortgagee for any of such
purposes together with interest thereon at the Mortgage Rate shall be added to the Principal Sum
hereby secured, and repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be
a charge on the Land;

(2) if the Land or any part thereof becomes subject o sale or forfeiture for nonpayment of taxes while
any sum remains unpaid under this mortgage, the Mortgagee may acquire title and rights of the
purchaser at any sale, or the rights of any other person or corporation becoming entitled on or
under any such forfeiture, or the Mortgagee may pay, either in its own name or in the Mortgagor’s
name or on the Mortgagor’s behalf, any and all sums necessary to be paid to redeem the Land so
sold or forfeited, and to re-vest the Land in the Mortgagor, and the Mortgagor hcreby nominates
and appoints the Mortgagee agent of the Mortgagor to pay such moneys on the Mortgagor’s behalf
and in the Mortgagor’s name, and any moneys so expended by the Mortgagee shall be repaid by
the Mortgagor forthwith and until repaid shall be a charge on the Land, or in the altemative the
Mortgagee shall have the right to bid on and purchase the Land at any tax sale of the same and
shall thereupon become the absolute owner thereof:

(h) the Mortgagor shall transmit to the Mortgagee all tax bills and other notices affecting the
imposition of taxes forthwith aficr receipt of same by the Mortgagor, and the Mortgagor
authorizes the Mortgagee to obtain any tax or assessment information concerning the Land
directly from the municipal taxing authority having jurisdiction over the Land.

INSURANCE
8, That,

(a) the Mortgagor will at the Mortgagor’s expense, forthwith insure or cause to be insured, and during
the continuance of this security keep insured in favour of the Mortgagee, every building, structure,
improvement and fixture, including replacements therefor, on or which may hereafter be erected
or placed on the Lands, including all plate glass, plant, equipment, apparatus and machinery of
cvery kind now or hereafler located therein, thereon or used in connection therewith, and all
personal property including, contents thereof to the extent that they are the property of the
Mortgagor, (collectively, the “Mortgaged Premises”) on an all risks basis, or as otherwise allowed
by the Mortgagee, including coverage for course of construction, earthquake, flood and such other
risks or perils as the Mortgagee may require or consider expedient and satisfactory to the
Mortgagee, including and pursuant to the following coverages, provisions and conditions:

(i) the limit of insurance shall not be less than 100% of new replacement cost including
recurring soft costs and costs of foundations and all parts below ground level;

(ii) any co-insurance clause contained in the policy shall be a stated amount co-insurance
clause;
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(iii) the policy shall include an Insurance Bureau of Canada standard mortgage clause or its

equivalent;
(iv) losses shall be made payable to the Mortgagee according to its interest;
(v) rental income coverage on an “all risks” basis sufficient to cover 100% of the gross

annual revenues, including rents and if leases are on a net-net basis, the equivalent gross
revenues, including rentals for a period of not less than 6 months; or if the property is
owner-occupied, business interruption coverage;

the Mortgagor will maintain liability insurance coverage at least equivalent in scope to a
Commercial General Liability form, such insurance to be in the minimum amount of $5,000,000
per occurrence, to include all required extensions of liability;

immediately upon request, the Mortgagor will deliver to the Mortgagee the policy or policies,
certificate or certificates of insurance or such other evidence of insurance as the Mortgagee may
reasonably require, and, prior to their due date, proof of payment of the premiums and renewal
premiums therefor; .

all policies shall be with insurers and subject to terms and conditions satisfactory to the
Mortgagee. Any deviation from these requirements shall be approved in writing by the
Mortgagee. The policics must provide for 30 days written notice to the Mortgagee of material
alteration or cancellation and must be signed by the insurer(s) or their authorized representative(s);

if the Mortgagor shall neglect to keep any of the Land or the Mortgaged Premises insurcd as afore-
said, or to deliver such policy or policies, certificate or certificates and evidence proving payment
of premiums or renewal premiums when requested by the Mortgagee, or to produce to the
Mortgagee at lcast thirty (30) days before the termination of such insurance evidence of the
renewal thereof, the Mortgagee shall, without reference to the Mortgagor, be entitled (but shall not
be obliged) to insure the Land, or any part thereof, and for such amount or amounts as the
Mortgagee may from time to time deem expedient, and the amount of any premiums paid by the
Mortgagee shall bear interest at the Mortgage Rate and until repaid, shall be added to the amount
hereby secured and be a charge upon the Land;

immediately upon the occurrence of any loss or damage, the Mortgagor at its own expense will
furnish all necessary proof and do all necessary acts to enable the Mortgagee to obtain payment of
the insurance moneys;

if any cheque issucd by an insurer in complete or partial settlement of an insurance claim pursuant
to the coverages above other than the coverage for general public lability insurance is given, sent
or delivered 10 the Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall
cause such cheque to be delivered to the Mortgagee forthwith and if any such cheque is made
payable to the Mortgagor alone or jointly to the Mortgagor and another or others, then the
Mortgagor shall forthwith endorse and deliver such cheque over to the Mortgagee, and the
Mortgagor does hereby constitute the Mortgagee as the Mortgagor’s true and lawful attorney to
receive and cndorse any such cheque for an on behalf of the Mortgagor; and

all monies received by virtue of such policy or policies of insurance may at the option of the
Mortgagee either be applied in or towards substantially rebuilding, reinstating or repairing the
Lands or in or towards the payment of the Principal Sum, intcrest and other amounts securcd
hereby, whether or not the same are then due, in such manner as the Mortgagee shall from time to
time determine, or may be paid in full or in part to the Mortgagor or its assigns, or may be applied
or paid partly in one way and partly in another, as the Mortgagee may determine.
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PAYMENT METHOD

9.

That the Mortgagor shall from time to time as required, provide a signed pre-authorized withdrawal form
for forms directed to the bank or financial institution at which the Mortgagor regularly keeps a chequing
account, in such form and manner so as to enable the Mortgagec to receive payments from time 1o time of
the monthly instalments payable hercunder and/or the Mortgagee’s estimate of the monthly instalment for
property taxces, from the Mortgagor’s account with such bank or financial institution. In the alternative, the
Mortgagee may at its exclusive option and from time to time, require the Mortgagor to (and if so required
the Mortgagor shall) provide the Mortgagee with a series of twelve post-dated cheques each to cover such
monthly instalments, payable at par at any office of the Mortgagee in Alberta designated for payment, to
cover such monthly payments for any consecutive twelve month period during the term hereof. Any
payments received by the Mortgagee which are payablc on a non-juridical day on or after receipt thereof,
shall be credited to the mortgage account on the next juridical day thereafler,

CONSTRUCTION

10.

The Mortgapor agrees with the Morigagee that:

(a) the building or buildings being erected or to be erected on the Land form part of the security for
the full amount of the moneys secured by this morigage;

) all advances on this mortgage are to be made from time to time in the future in accordance with
the progress of construction of such building or buildings or upon its or their completion and
occupation;

{c) the Mortgagor will construct the building, buildings, and other improvements on the Land in

accordance with plans and specifications which have been or which may hereafter be approved by
the Mortgagee, in accordance with applicable building codes, in accordance with the Mortgagee’s
construction standards, and will carry on diligently to completion the construction of the said
building, buildings, and other improvements, and will complete such construction in compliance
with the requircments of all municipal and other governmental authorities, laws, by-laws or
regulations and will, when so required by the Mortgagee, supply the Mortgagee with evidence or
confirmation from any such municipal or governmental authority of such compliance;

(d) in the event that any such building, buildings and other improvements now or hereafier in the
course of construction remain unfinished and without any work being done for a period of ten
consccutive days, the Mortgagee may enter the Land and do all work necessary to protect the same
from deterioration and to complete the construction in such manner as the Mortgagee may deem
expedient and through such contractors, sub-contractors, or agents as the Mortgagee in its sole
discretion may choose, and any moneys expended by the Mortgagee pursuant to this subclause
shall be a charge on the Land and bear interest at the Mortgage Rate and shall be deemed to
constitute part of the mortgage moneys. No such entry or occupation by the Mortgagee shall
constitute or be deemed to make the Mortgagee a mortgagee in possession;

(e) the Mortgagee shall be entitled, at the expense of the Mortgagor, to inspect all aspects of the
construction and make tests of materials, and the Mortgagor will not cover any portion of the
construction work requiring inspection by the Mortgagee until the Mortgagee has inspected the
same, and the Mortgagor shall forthwith remedy and carry out again any work which does not
conform to the Mortgagee’s reasonable requircments;

49 the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien fund or other
protection to the Mortgagor under the Builders' Lien Act (Alberta); provided that if the Mortgagee
holds back loan procceds in a manner similar to the way the said Act provides for an owner to
make holdbacks then, notwithstanding such holdbacks by the Mortgagee, such holdbacks shall not
constitute the lien fund under the said Act and the Mortgagee shall not be a mortgagee authorized
by the awner to disburse money secured by a mortgage as referred to in the said Act.
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CONDOMINIUM

i, That in the event the Land is or becomes a Condominium within the Condominium Property Act (Alberta),
the Mortgagor further covenants with the Mortgagee that:

(a)

(b)

(d)

(e)

0]

(g)

The Mortgagor will comply with, observe and perform all provisions of the Condominium
Property Act (Alberta), its regulations and the bylaws, rules and regulations of the Condominium
Corporation from time to time in force.

The Mortgagor shall pay on or before the due dates thereof, each and every assessment,
contribution, charge, finc or levy made by or on behalf of the Condominium Corporation in
respect of the unit charged hereunder (hereinafter collectively called “Assessments”). If the
Mortgagor fails to pay the Assessments, on or before their due date, such failure shall constitute
default hereunder and shall entitle the Mortgagee to exercise any and all remedies available to the
Mortgagee upon the occurrence of an Event of Default, Upon default under this paragraph and
notwithstanding any other right or action of the Condominium Corporation or the Mortgagee, the
Mortgagee may pay the assessments, and any assessments so paid, together with all costs, charges,
expenses and outlays of the Mortgagee thereby incurred shall be added to the monies payable
hereunder, and shall bear interest at the rate aforesaid from the date expended until paid and such
amounts and interest shall be payable on demand to the Mortgagee and shall be a charge on the
land.

The Mortgagor hereby irrevocably authorizes the Mortgagee to apply at any time and from time to
time to the Condominium Corporation for certification of the amount and manner in which any
Assessment is payable and the extent to which such Assessment has been paid.

The Mortgagor hereby assigns, transfers and sets over unto the Mortgagee the Mortgagor's rights
which now cxist or may hereafter come into existence to votc at meetings of the Condominium
Corporation:

(i) In all cases in which a Unanimous Resolution is required by the Condominium Property
Act (Alberta), as amended, the Bylaws of the Condominium Corporation or any
Agreement with the Condominium Corporation;

(ii) In all other cases other than as referred to in (i) of this clause, provided that, if the
Mortgagee is not present in person or by proxy, or if present does not wish to vote, then
the Mortgagor may exercise his voting right without further authority.

If for any reason whatsoever the Mortgagor has the right to vote at any meeting of the
Condominium Carporation it shall, if directed by the Mortgagee, vote in such manner as the
Mortgagee directs with respect to each and every matier to be voted on and the Mortgagor
covenants to execute any documents requested by the Mortgagee, including, proxies if required, in
order to give effect to the foregoing assignment of voting rights.

If requested by the Mortgagee, at lcast five (5) days prior to each and every general meeting of the
Condominium Corporation, the Mortgagor shall deliver to the Mortgagee written notice of each
such meeting specifying the place, date, hour and purpose of the meeting and in addition,
immediately upon receipt of the same shall deliver to the Mortgagee true copies of the bylaws,
rules and regulations of the Condominium Corporation from time to time in force, all notices,
minutes, resolutions, accounts, financial statements and other documents relating to the financial
statements and to the affairs of the Condominium Corporation as the Mortgagor may from time to
time receive,

Upon the occurrence of an Event of Default and notwithstanding any other right or action of the
Condominium Corporation or the Mortgagee, the Mortgagee may distrain for arrears of any
assessment, contribution, charge, fine or levy in respect of a unit and paid by it and such distraint
shall not result in the Mortgagee being a Mortgagee in possession,
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INSPECTION

That the Mortgagee, at such time or times as it may deem necessary, and without the concurrence of any
other person, may send its inspector or agent to report upon the value, state and condition of the said Lands
and premises thereon, and make arrangements for the improving, repairing, finishing and putting in order
of any building or improvements on the said Lands, and for leasing, collecting the rents of and managing
generally the mortgaged property, and may expend money, for any and all the purposes aforesaid, as it may
deem expedient, and all moncys expended, costs, charges and expenses, including allowance for the time
and scrvice of any officer or employee of the Mortgagee, or other person appointed for any of the above
purposes, shall be forthwith payable to the Mortgagee and the Mortgagor hereby covenants to pay the
same, and the same shall be added to and become part of the Principal Sum hereby secured and shall be a
charge upon the said Lands, and shall until paid bear interest at the rate hercinbefore provided.

RESTRICTION ON TRANSFER

13.

That in the event that portions of the mortgage loan proceeds are to be advanced from time to time, the
Mortgagor shall not convey, transfer, mortgage, alienate, or otherwise encumber the Land nor allow the
Liand 10 be encumbered, until the full amount of the mortgage loan proceeds hereby secured shall have been
advanced or until such time as it is determined that no further mortgage loan proceeds will be advanced;
and any such dealing with the Land shall be dcemed a breach of covenant unless and until the Mortgagee
has expressly consented thereto.

ADVANCES

4.

That neither the execution nor the registration nor the acceptance of this mortgage, nor the advance of part
of the money secured hereby, shall bind the Mortgagee to advance the said Principal Sum or any
unadvanced portion thereof notwithstanding the provisions of the loan approvat or commitment letter
issued by the Mortgagee with respect to this mortgage, but nevertheless this mortgage shall take effect
forthwith on the execution of these presents, and if the Principal Sum or any part thereof shall not be
advanced at the date hercof, the Mortgagee may advance the same in one or more sums to or on behalf of
the Mortgagor at any future date or dates, and the amount of such advances then so made together with
interest at the Mortgage Rate shall be sccured hereby.

SUBROGATION

{5.

That in the event that the mortgage moneys advanced hereunder or any part thereof, are applied to the
payment of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights and stand in the
position of and be entitled to all the equities of the party so paid off whether such charge or encumbrance
has or has not been discharged; and the decision of the Mortgagee as to the validity or amount of any
advance or disbursement made under this mortgage or of any claim so paid off, shall be final and binding
on the Mortgagor.

WASTE

16,

That the Mortgagor will not commit any act of waste on the said Lands or premises thereon or do any other
thing by which the value of the said Lands or premises shall in the opinion of the Mortgagee be diminished
and will at all times remain in actual possession of the said Lands. The Mortgagor will take good and
reasonable care of all buildings and/or structures and improvements now or hereafter from time to time
erected on the said Lands and without cost and expense to the Mortgagee manage, operate, maintain and
keep or cause the same to be kept in good order, repair and condition throughout, both exterior and interior,
structural or otherwise, and promptly make all requircd or necessary repairs and replacements thereto,
including without limitation, the roof, walls, foundations and appurtenances, pipes and mains, and all other
fixturcs, machinery, facilities and equipment that belong to or are used in connection with the said Lands,
all of the foregoing to the cxtent that a prudent owner would do. Notwithstanding the foregoing, the
Mortgagor shall not be obligated to repair any damage caused by reasonable wear and tear which does not
affect the use and enjoyment of the improvements beyond the extent to which they would ordinarily be
repaired by a prudent owner, [f, in the opinion of the Mortgagee, the said Lands are not at any time in
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.9.

proper state of repair, the Mortgagee may serve notice upon the Mortgagor to make such repairs or
replacements as the Mortgagee deems proper within a period of thirty (30) days and in the event of the
Mortgagor not having complied or not being in the process of diligently complying with such requisition,
the Mortgagee may authorize the making of such repairs or replacements by its agents, employees or
contractors and they may enter upon the said Lands for the purpose of doing such work with or without the
Mortgagor’s concurrence and the cost thereof shall be repaid to the Mortgagee by the Mortgagor and until
paid shall be sccured by this Mortgage, shall bear interest until paid at the said rate and shall (together with
the said interest) be a charge upon the Lands.

FIXTURES

7. That all erections, buildings, fences, improvements, machinery, plant, furnaces, boilers, electric light
fixtures, plumbing and heating equipment, aerials, incinerators, radiators and covers, fixed mirrors, fitted
blinds and drapes, window screens, doors, storm windows and storm doors, shurters and awnings, floor
coverings, air conditioning, ventilating, water heating cquipment, partitions, elevators, and all component
parts of any of the foregoing, fixed or otherwise now on or in or hereafter put on or in the said Lands or
premises (and also in all cases where the buildings on the Lands hereby mortgaged are apartments rented in
whole or in part all refrigeration equipment, gas and electric stoves, ovens, washers, dryers, garburators,
garbage compactors, microwave ovens and dishwashers whether affixed or not) are and shall in addition to
other fixturcs thereon be and become fixtures and form part of the realty and of the security and are
included in the expression Athe Lands”, and that the Mortgagor will not commit any act of waste thereon,
and that the Mortgagor will at all times during the continuance of this security the same repair, maintain,
restore, amend, keep, make good, finish, add to and put in order and in the cvent of any loss or damage
thereto or destruction thereof the Mortgagee may give notice to the Mortgagor to repair, rebuild, or
reinstate the same within a time to be determined by the Mortgagee and to be stated in such notice, and
upon the Mortgagor failing so to repair, rebuild, or reinstate within such time such failure shall constitute a
breach of covenant hercunder and thereupon the mortgage moneys shall at the option of the Mortgagee
become immediately due and payable and that without any demand by the Mortgagee upon the Mortgagor,
provided that the Mortgagee may (but shall not be obligated to) repair, rebuild or reinstate the Lands at the
cost of the Mortgagor and charge all sums of money determined by the Mortgagee to be properly paid
thercfor to the mortgage account. This provision shall be in addition to any statutory covenants implied in
this Mortgage.

ALTERATIONS

18. That the Mortgagor shall not make or permit to be made, any additions or alterations to the Land without
the written consent of the Mortgagee; and the Mortgagor shall not use the Land nor permit the Land to be
used, without the written consent of the Mortgagee, for a purpose other than that disclosed to the
Mortgagee in the application for this mortgage,

PLACE OF PAYMENT

19, That all moneys whether the Principal Sum, interest, or any other moneys payable to the Mortgagee under
the terms of this mortgage shall be payable, in lawful money of Canada, to the Mortgagee at its address
hereinbefore stated, or such other place as may be designated by the Mortgagee from time to time.

CROSS-DEFAULT

20. That in the event the Mortgagee requires other agreements, documents, mortgages, chattel mortgages,
assignments of rentals, assignments of leases or any other security (hetein referred to collectively as “Such
Other Securities”) in connection with this mortgage loan or as a condition precedent to the advance of the
loan proceeds or any portion thereof, then the Mortgagor shall provide the Mortgagee such of Such Other
Securities as may be required by the Mortgagee in form and content satisfactory to the Mortgagee. The
occurrence of an Event of Default hereunder shall constitute default under any of Such Other Securities as
may have been granted to the Mortgagee, and default under any of Such Other Securities granted to the
Mortgagee shall constitute default hereunder, and the Mortgagee may, upon default under any thereof
pursue its remedics separately under each of Such Other Securities and this mortgage, or jointly all
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together, or jointly one with any other or others of Such Other Securities and this mortgage, without any of
the rights and remedies of the Mortgagee not so pursued merging therewith or with any action or judgment
with respect thereto,

SUBSTITUTE MORTGAGE

21, That in the event that this mortgage is granted by the Mortgagor in replacement of or in substitution for

another mortgage granted by the Mortgagor to the Mortgagee (the “earlier mortgage”) with respect to the
Land, then the Mortgagee shall be cntitled (notwithstanding that the mortgage account numbers for the
carlicr mortgage and this mortgage are the same and notwithstanding that the Mortgagee does nothing more
than note on its file that this mortgage is in replacement of or substitution for the carlier mortgage) to
advance under this mortgage, by way of internal transfer of mortgage accounts, the amount owing under
the earlier mortgage, and upon such internal transfer of mortgage accounts it shall be deemed that the
amount thereby transferred as aforesaid, is advanced hereunder.

RELEASE OF SECURITY

22, That the Mortgagce may at any time release any part or parts of the Land or any other security or any surety
for payment of all or any part of the moneys herein sccured, or may release the Mortgagor or any other
person from any covenant or other liability to pay the said moneys or any part thereof, either with or
without any consideration therefor, without being accountable for the value of any such consideration or for
any moneys cxcept those actually received by the Mortgagee, and without thereby releasing any other part
of the Land or any other securities or covenants, it being specifically agreed that notwithstanding any such
release, the Land, securitics and covenants remaining unrcleased shall stand charged with the whole of the
moneys hereby secured, and no person shall have the right to requirc the mortgage moneys to be
apportioned.

WAIVER
23 That no extension of time, waiver, or other indulgence given by the Mortgagee to the Morntgagor, or anyone

claiming under the Mortgagor, shall in any way affect or prejudice the rights of the Mortgagec against the
Mortgagor, any guarantor, or any other person liable for payment of the moneys hereby securcd.

USE OF MONEY

24, That the Mortgagee shall not be charged with any moneys receivable or collectible out of the Land or
otherwise, except those actually received; and all revenue of the Land received or collected by the
Mortgagee from any source other than payment by the Mortgagor may, at the option of the Mortgagee, be
used in maintaining or insuring or improving the Land, or in payment of taxes or other charges against the
Land, or applied on the mortgage account, and the Mortgagee may (at its option) retain such moneys
received or collected, in suspense account and shall not be under any liability to pay interest on any sums in
suspense account; and the Mortgagee shall not, by reason of the collection of any moneys receivable or
collectible out of the Land, be deemed to be a mortgagee in possession,

LIABILITY OF MORTGAGOR

25, That no sale or other dealings by the Mortgagor with the Land or any part thercof, shall in any way change
the liability of the Mortgagor or in any way alter the rights of the Mortgagee as against the Mortgagor or
any other person liable for payment of the moneys hereby sccured.

ATTORNMENT

26. That for better securing the punctual payment of the said mortgage moneys, the Mortgagor hereby attorns
and becomes tenant to the Mortgagee of the Land at a monthly rental equivalent to the monthly instalments
secured hereby, the same to be paid on such day appointed for the payment of instalments; and if any
Jjudgment, execution or attachment shall be issued against any of the goods or lands of the Mortgagor or if
the Mortgagor shall become insolvent or bankrupt or commit an act of bankruptcy within the meaning of
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the Bankruptcy and Insolvency Act of Canada as amended, or shall take the benefit of any statute relating to
bankruptcy or insolvent debtors, then such rental shall, if not already payable, be payable immediately
thereafter. The legal relation of landlord and tenant is hereby constituted between the Mortgagee and the
Mortgagor, but neither this clause nor anything done by virtue hereof, shall render the Mortgagee a
mortgagee in possession or accountable for any moneys except those actually received. The Mortgagee
may at any time after default hereunder enter upon the Land, or any part thereof, and determine the tenancy
hereby created without giving the Mortgagor any notice to quit.

RECORDS

27,

That if the Mortgagor derives income from the Land, the Mortgagor will maintain full and correct books
and records showing in detail the earnings and expenses of the Land, and will permit the Mortgagee and its
representatives 10 examine the said books and records and all supporting vouchers and data at any time and
from time to time upon request by the Mortgagee, and at any time and from time to time will furnish the
Mortgagee at its request within Thirty (30) days of such request, a statement showing in detail all such
earnings and expenses since the last such statement, verified by statutory declaration of the Mortgagor, or
the chief executive officer of the Mortgagor, if the Mortgagor is a corporation.

ASSIGNMENT OF RENTS

28.

That if the Land or any portion thereof now or at any time hereafter produces rental revenue or is intended
to produce rental revenue, then the Mortgagor hereby assigns, transfers and sets over unto the Mortgagee
all leases and tenancies, present and future, including guarantees thereof and/or (at the Mortgagee’s sole
option) all rents due or accruing due or at any time hereafter to become due under all leases or tenancies,
present and future, now existing or at any time hereafter made in respect of the Land or any part thereof, to
have and to hold unto the Mortgagee until all moneys owing and all obligations of the Mortgagor in respect
of this mortgage have been fully paid and fulfilled, subject to the following terms and conditions:

(a) upon the occurrence of an Event of Default, the Mortgagee shall be entitled to give notice 1o the
tenants of the Land or any portion thereof to pay the rent to the Mortgagee and the Mortgagee may
coltect the rents and revenues thereof, and distrain in the name of the Mortgagor for the same;

(b) the Mortgagee may give good and sufficient receipts and discharges for rents received:

(c) the Mortgagee may apply the rentals collected by it towards arrears and maturing payments of
interest and principal under this mortgage, then towards the payment of taxes, insurance, heating,
repairs, renovations and upkeep and other expenses or carrying charges connccted with the Lands;

(d) where any discretionary powers hereunder are vested in the Mortgagec or its agents, the same may
be exercised by any officer, investment manager or manager of the Mortgagee, or its appointed
agents, as the case may be;

(e) the Mortgagee shall under no circumstances become mortgagee in possession, or liable to account
to the Mortgagor or credit the Mortgagor with any moneys on account of the morigage except
those which shall come into its hands, and the subject to all deductions and payments made out of
the rentals received from the Land as hercin provided;

H the Mortgagee may exercise the rights conferred upon it under this clause without the formal
appointment of a receiver under other provisions of this mortgage and without the necessity of
first commencing legal proceedings with respect to the Mortgagor’s default giving rise to the
Mortgagee’s right to give notice to tenants under this clause;

(&) whenever any and all defaults under this mortgage have been cured after the exercise by the
Mortgagee of its rights under this clause, the Mortgagor may resume collection of the rentals until
a further Event of Default has occurred, whereupon the Mortgagee may re-exercise its rights
hereunder, and thereafter at any time any Event of Default occurs;
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(h) the Mortgagor shall not at any time during the existence of this mortgage assign, pledge or
hypothecate any lease, leases, or tenancics, now or hereafter existing in respect of the Land or the
rents or revenues due or to become due thereunder, or any part thereof, other than to the
Mortgagee; nor shall the Mortgagor grant any general assignment of book debts which would
cover such rentals;

5)) the Mortgagor shall not collect more than one (1) month’s rental in advance;

() ncither the taking of this assignment nor anything done in pursuance hereof shall make the
Mortgagee liable in any way, as landlord or otherwise, for the performance of any covenants,
obligations and liabilities under the said lcases or tenancies or any of them; and

(3] the exercise of this clause or of any collateral security with respect to rentals shall not entitle the
Mortgagor to redeem this mortgage.

EVENT OF DEFAULT
29, Any one or morc of the following events shall constitute an default under the provisions of this Mortgage

(an “Event of Default”), whether such Event of Default shall be voluntary or involuntary or be effected by
operation of law or pursuant to or in compliance with any judgment, decree or order of any court or other
rule or regulation of any administrative or governmental authority:

(a)

(b

(©)

(d

(e)

)

the Mortgagor or any joint debtor fails to pay on the date upon which the same is due and payable
any monics payable hereunder, under Such Other Securities or pursuant to the Commitment Letter
(as hereinafter defined), including without limitation any principal or interest;

the Mortgagor, any joint debtor or any covenantor as provided in the Commitment Letter (the
“Covenantor”) fails to perform or observe any of the terms and conditions contained in this
mortgage, Such Other Sccurities or pursuant to the Commitment Letter (to the extent that the
Mortgagor, any joint debtor or any Covenantor is a party to such security document or agreement),

any representation or warranty contained in this mortgage, Such Other Securities, the
Commitment Letter or in any other document or certificate furnished to the Mortgagee in
connection herewith or therewith shall prove at any time to be materially incorrect as of the date
made;

a resolution is passed or an order is made for the dissolution, liquidation or winding-up of the
Mortgagor, any joint debtor or any Covenantor or other cancellation or suspension of its
incorporation or if a petition is filed for the winding-up of the Mortgagor, any joint debtor or any
Covenantor;

the Mortgagor, any joint debtor or any Covenantor shall commit an act of bankruptcy within the
meaning of the Bankruptcy and Insolvency Act (Canada), become bankrupt or insolvent or shall be
subject to the provisions of the Bankrupicy and Insolvency Act (Canada) or any other Act for the
benefit of creditors or relating to bankrupt or insolvent debtors or makes a proposal or general
assignment for the benefit of its creditors or otherwise acknowledges its insolvency;

the Mortgagor, any joint debtor or any Covenantor is found to be insolvent or bankrupt by a count
of competent jurisdiction or makes an authorized assignment or bulk sale of its assets or a
compromise or arrangement for the benefit of its creditors, makes a proposal (o its creditors under
the Bankruptcy and Insolvency Act (Canada), sceks relief under the Companies Creditors
Arrangement Act (Canada), or any other bankruptey, insolvency or analogous law, files a petition
or proposal to take advantage of any act of insolvency, consents to or acquiesces in the
appointment of a trustee, receiver, receiver and manager, interim receiver, custodian or other
person with similar powers over all or any substantial portion of its assets, files a petition or
otherwise commences any proceeding seeking any reorganization, arrangement, composition or
readjustment under any applicable bankruptcy, insolvency, moratorium, reorganization or other
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similar law affecting creditor’s rights or consents to, or acquiesces in, the filing of such a petition;
or if a petition in bankruptcy is filed or presented against the Mortgagor, any joint debtor or any
Covenantor;

any proceedings with respect to the Mortgagor, any joint debtor or any Covenantor are
commenced under the Companies Creditors Arrangement Act (Canada);

an encumbrancer takes possession of the property of the Mortgagor, any joint debtor or any
Covenantor, or any distress or analogous process is levied upon the Mortgagor, any joint debtor or
any Covenantor provided that this subclause shall not apply to any judgment, court order for the
payment of money, execution, sequestration, extant or other process that is being contested in
good faith if reserves deemed by the Mortgagee to be adequate therefor have been set aside with
the Mortgagee or insurance coverage acceptable to the Mortgagee is held, as the case may be, and
if there is no adverse effect on the Mortgagee’s security position;

the Mortgagor, any joint debtor or any Covenantor shall permit any sum which has been admitted
as due or which is not disputed to be due and which forms or is capable of forming a charge, lien,
encumbrance or claim upon the Lands in priority to or pari passu with the charge or security
interest created by this mortgage and Such Other Securities, to remain unpaid after proceedings
have been taken to enforce the same as a charge, lien, encumbrance or claim;

the occurrence of a default under any other security or agreement made or assumed by the
Mortgagor, any joint debtor or any Covenantor in favour of any person in connection with the
Land or made or assumed by the Mortgagor, any joint debtor, or any Covenantor in favour of the
Mortgagee whether or not such security or agreement is in connection with the Land;

the Mortgagor does not forthwith comply with any work order issued by a municipal or provincial
authority; or

a recciver, receiver-manager or receiver and manager of the Mortgagor, any joint debtor or any
Covenantor of any material part of its properties, assets or undertakings is appointed, or if a
monitor is appointed in respect of the Mortgagor, any joint debtor or any Covenantor.

30. Upon the occurrence of an Event of Default, the Mortgagee may at such time and from time to time and
with or without entry into possession of the Land or any part thereof, appoint a receiver or a manager or a
receiver and manager of the Land or any part thereof and of the rents and profits thereof and with or
without security, and may from time to time remove any receiver and appoint another in his stead and that,
in making any such appointment or removal, the Mortgagee shall be deemed to be acting as the agent or
attorney for the Mortgagor. Such appointment may be made at any time cither before or afler the
Mortgagee shall have entered into or taken possession of the Land or any part thereof. Upon the
appointment of any such receiver or receivers from time to time, the following provisions shall apply:

(a)

(b)

(©)

(d)

the statutory declaration of an officer of the Mortgagee as to default under the provisions of this
mortgage, shall be conclusive evidence thereof}

every such receiver shall be the irrevocable agent or attorney of the Mortgagor for the collection of
all rents falling due in respect of the Land or any part thereof, whether in respect of any tenancies
created in priority to these presents or subsequent thereto;

cvery such receiver may, in the discretion of the Mortgagee and by writing under its corporate
seal, be vested with all or any of the powers and discretions of the Mortgagee;

the Mortgagee may from time to time, by such writing fix the remuneration of cvery such receiver
who shall be entitled to deduct the same out of the rents from the Land or from the proceeds of the
judicial sale of the Land;
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every such receiver shall, so far as concerns responsibility for his acts or omissions, be deemed the
agent or attorney of the Mortgagor and in no event the agent of the Mortgagce, and the Morngagee
shall not in any way be responsible for any acts or omissions (including negligence, misconduct or
misfeasance) on the part of any such receiver;

the appointment of every such receiver by the Mortgagee shall not incur to create any liability on
the part of the Mortgagee to the receiver in any respect, and such appointment or anything which
may be done by any such receiver or the removal of any such receiver or the termination of any
such receivership shail not have the effect of constituting the Mortgagee a mortgagee in possession
in respect of the Land or any part thereof;

cvery such receiver shall from time to time have the power to rent any portion of the Land which
may become vacant, for such term and subject to such provisions as he may deem advisable or
expedient, and in so doing every such recciver shall act as the attorncy or agent of the Mortgagor
and he shall have authority to execute under seal any lease of such portion of the Land in the name
of and on behalf of the Mortgagor, and the Mortgagor undertakes to ratify and confirm whatever
any such receiver may do in respect of the Land;

every such receiver shall have full power to complete any unfinished construction upon the Land
with the intent that the Land and the buildings thereon when so completed shall be a complete
structure as represented by the Mortgagor to the Mortgagee for the purpose of obtaining this
Mortgage loan;

every such receiver shall have full power to manage, operate, amend, repair, alter or extend the
Land or any part thereof in the name of the Mortgagor for the purpose of securing the payment of
rental from the Land or any part thereof;

no such receiver shall be liable to the Mortgagor to account for moneys or damages other than
cash received by him in respect of the Land or any part thereof, and out of such cash so received
every such receiver shall, subject to the approval of the Mortgagee, in the following order, pay:

(i) his remuneration aforesaid;

(ii) all payments including, without limitation, costs as between solicitor and his own client
made or incurred by him in connection with the management, operation, amendment,
repair, alteration or extension of the Land or any part thereof;

(iii) interest, principal and other moneys which may from time to time, be or become charged
upon the Land in priority to these presents, and all taxes, insurance premiums and every
other proper expenditure made or incurred by him in respect to the Land or any part
thereof’

(iv) to the Mortgagee, all interest due or falling duc under these presents and the balance to be
applied upon principal duc and payable and secured by these presents;

) into a reserve account in the name of the receiver, an appropriate sum of money as a
reserve fund for unusual, emergency or Jump sum payments or expenses with respect to
the Land; and

(vi) any surplus thereafter remaining in the hands of every such recciver after payments made
as aforesaid, to the Mortgagor;

save as to claims for an accounting under subclause (j) of this clause, the Mortgagor hereby
rcleases and discharges every such receiver from every claim of every nature which may arise or
accrue to the Mortgagor or any person claiming through or under the Mortgagor by reason or as a
result of anything done by any such receiver under the provisions of this clause, unless such claim
by the direct and proximate result of dishonesty or gross neglect;
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¢)] the power of sale, foreclosure and any other remedies of the Mortgagee may be exercised either
before, concurrent with, during, or after the appointment of any receiver hereunder,
RIGHTS OF MORTGAGEE
35 That the Mortgagor further covenants and agrees with the Mortgagee that in the Event of Default being

made in any of the covenants, agreements, provisos or stipulations expressed or implied herein:

(a)

®

(c)

(d)

(e

®

(&)

the Mortgagee may, at the expense of the Mortgagor and when and to such extent as the

Mortgagee deems advisable, observe and perform or cause to be observed and performed such
covenants, agreements, provisos or stipulations;

the Mortgagee may at such time or times as thc Mortgagee may deem necessary and without the
concurrency of any person, enter upon the Land and may make such arrangements for completing
the construction, repairing or putting in order of any buildings or other improvements on the Lund,
or for inspecting, taking care of, leasing, collecting the rents of and managing generally the Land
as the Mortgagee may deem expedient; all reasonable costs, charges and expenses, including
allewances for the time and services of any employee of the Mortgagee or other person appointed
for the above purposes, shall be forthwith payable to the Mortgagee and shall be a charge upon the
Land and shall bear interest at the Morigage Rate until paid;

the Mortgagee may send or employ an inspector or agent to inspect and report upon the value,
state and condition of the Land, and a solicitor to examine and report upon the title to the same;

the Mortgagee or agent of the Mortgagee may enter into possession of the Land and whether in or
out of possession collect the rents and profits thereof, and make any demise or lease of the Land,
or any part thereof, for such terms and periods and at such rents as the Mortgagee shall think
proper; and the power of sale hereunder may be exercised either before or after and subject to any
such demise or lease;

it shall and may be lawful for and the Mortgagor does hereby grant full power, right and license to

.the Mortgagee to enter, seize and distrain upon the Land, or any part thereof, and by distress

warrant to recover by way of rent reserved as in the case of demise of the Land or any part thereof,
as much of the mortgage moncys as shall from time to time be or remain in arrears and unpaid,
together with costs, charges and expenses attending such levy or distress, as in like cases of
distress for rent;

the Mortgagee shall be entitled forthwith to take such proceedings to obtain repayment of the
moneys and interest payable to the Mortgagee hercunder and to realize on its security under this
mortgage by foreclosing the same or by whatever other action it may by law be entitled to do;

the Mortgagee shall be entitled to sell and dispose of the Land with or without entering into
possession of the same and with or without notice to the Mortgagor or any party interested in the
Land: and all remedies competent may be resorted to; and all the rights, powers and privileges
granted to or conferred upon the Mortgagee under and by virtue of any statute or by this mortgage
may be exercised; and no want of notice or publication or any other defect, impropriety or
irregularity shall invalidate any sale made or purporting 1o be made of the Land hereunder, and the
Mortgagee may sell, transfer and convey any part of the Land on such terms of credit, or part cash
and part credit, sccurcd by contract or agreement for sale or mortgage, or otherwise, as shall in the
opinion of the Mortgagee be most advantageous, and for such price as can reasonably be obtained
therefor; and in the event of a sale on credit, or part cash and part credit, whether by way of
contract for sale or by conveyance or transfer and mortgage, the Mortgagee is not to be
accountable for or charged with any moneys until the same shall be actually received in cash; and
the sales may be made from time to time of any portion or portions of the Land to satisfy interest
or parts of the principal overdue, leaving the principal or parts thereof to run with interest payable
as aforesaid; and the Mortgagee may make stipulations as to the title or cvidences or
commencement of title or otherwise as the Mortgagee shall deem proper; and the Mortgagee may
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buy in or rescind or vary any contract for sale of-the Land and any resale thereof; and on any sale
or release, the Mortgagee shall not be answerable for loss occasioned thereby; and for any of such
purposes the Mortgagec may make and execute all agreements and assurances that the Mortgagee
shall deem advisable or nccessary; and in case any sale held by the Mortgagee under and by virtue
of the laws of the Province of Alberta under the power of sale herein contained should prove
abortive the Mortgagee may take foreclosure proceedings in respect of the Land in accordance
with the provisions of the laws of the Province of Alberta in that behalf; and in the event of any
deficiency on account of the moneys secured by this mortgage remaining due to the Mortgagee
after realizing all the Land, then Mortgagor will pay to the Mortgagee on demand the amount of
such deficiency with interest at the Mortgage Rate both before and after judgment; and in the
exercise of any of the foregoing powers, the Mortgagor hereby appoints the Mortgagee the
attorney of the Mortgagor for the purpose of making any agreements and assurances on behalf of
the Mortgagor as the Mortgagee may deem necessary; and the proceeds of any sale hereunder
shall be applied as above provided for or in payment of moneys payable under this mortgage and
costs on a solicitor and his own client basis, the balance, if any, to be paid to the Mortgagor;

(h) the whole of the mortgage moneys shall, at the option of the Mortgagee, become due and payable;

()] the Mortgagee may exercise each of the foregoing powers without notice to the Mortgagor.

EXERCISE OF RIGHTS

32.

Notwithstanding any other provision in this Mortgage, the Mortgagec may demand repayment of all
amounts owing hereunder and exercise all of its rights hereunder, including without limitation pursuant to
paragraphs titled “Receiver” and “Rights of Mortgagee” if:

(a) in the opinion of the Mortgagee, there has been a material adverse change associated with (i) the
Lands, (ii) the financial status of the Morigagor, or (iii) the financial status of any Covenantor; or

()] the Mortgagor, any agent of the Mortgagor or any officers or director of the Mortgagor shall have
made any material misrepresentation in connection with the loan or in the application for the loan.

ATTORNEY

33.

As further assurance (o the rights and remedies granted by the Mortgagor to the Mortgagee herein, the
Mortgagor, as the registered owner of the Land hereby irrevocably appoints the Mortgagee on its own
behalf or any receiver or manager or receiver and manager appointed by the Mortgagee attorney on behalf
of the Mortgagor to sell, lease, mortgage, transfer or convey the Land in accordance with the provisions of
this Mortgage and to execute all instruments, and do all acts, matters and things that may be necessary for
carrying out the powers hereby given and for the recovery of all rents and sums of money that may become
or are now due or owing to the Mortgagor is respect of the Land, and for the enforcement of all contracts,
covenants or conditions binding on any lessee or occupier of the Land or on any other person in respect of
i, and for the taking and maintaining possession of the Land, and for protecting it from waste, damage, or
trespass.

JUDGMENT

34,

That the taking of a judgment on any of the covenants or agreements herein contained shall not operate as a
merger thercof or affect the Mortgagee’s rights to interest at the Mortgage Rate and at the times herein
provided. Further, any and all such judgments shall provide for interest thereon to be computed at the
Mortgage Rate and in the same manner as herein provided until the judgment shall have been fully paid and
satisfied and, without limiting the generality of the foregoing, the Mortgagee shall be entitled to receive
interest at the Mortgage Ratc on all moneys payable to the Mortgagee under this mortgage, after any
Jjudgment has been rendered with respect to this mortgage until such judgment is fully satisfied.
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EXPENSES

35. That all expenses, fees, charges or payments incurred, expended or paid by the Mortgagee (whether with
the knowledge, consent, concurrence or acquiescence of the Mortgagor or otherwise) with respect to the
following matters, that is to say:

(a) all solicitors’, inspectors’, valuators’ and surveyors® fees and expenses for drawing and registering
this mortgage and for examining the Land and the title thereto, and for making or maintaining this
mortgage a first charge (or subject only to the prior encumbrances acceptable to the Mortgagee);

(b) all sums which the Mortgagee may advance for insurance premiums, property taxes, or rates;
(©) any unpaid amount due to the Mortgagee for application fees or renewal fees;
@ all sums which the Mortgagee may expend in payment of prior liens, charges, encumbrances or

claims charged or to be charged against the Land or on this mortgage or against the Mortgagee in
respect of this mortgage;

(e) all sums which the Mortgagee may expend in maintaining, repairing, restoring or completing the
construction on the Land;

H the cost of inspecting, leasing, managing or improving the Land, including the price or value of
any goods of any sort or description supplied {or use on the Land;

(& all sums paid to a recciver of the Land;

(h) the cost of exercising or enforcing or attempting to exercise or enforce any right, power, remedy or
purpose hereunder provided or implicd, and inciuding an allowance for the time, work and
cxpenses of the Mortgagee or any agent or employee of the Mortgagee, for any purpose provided
for herein; and

(i) the Mortgagee’s solicitors’ costs as between solicitor and his own client incurred or paid by the
Mortgagee as a result of any Event of Default or under any other security for this loan, or of
endeavouring to collect with or without suit any money payable hereunder, or of taking,
recovering or keeping possession of the Land, and generally in any other proceedings, matter or
thing taken or done to protect or realize this sccurity or any other security for this loan;

together with interest thereon at the Mortgage Rate, are deemed secured hereby and shall be or constitute a
charge or charges against the Land, and all such moneys shall be repayable to the Mortgagee on demand, or
if not demanded, then with the next ensuing instalment except as herein otherwise provided, and all such
sums together with interest thereon and all other moncys payable by the Mortgagor under this mortgage
shall be deemed to constitute part of the mortgage moneys.

COVENANTS
36. That the Mortgagor further covenants and agrees with the Mortgagee that the Morigagor:
(a) has a good title to the Land;
(b) has the right 1o mortgage the Land;
(c) upon the occurrence of an Event of Default the Mortgagee shall have quiet possession of the Land,

free from all encumbrances;
) will execute such further assurances of the Land as may be requisite;

(e) has done no act to encumber the Land.
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EXPROPRIATION

37.

The Mortgagor hereby assigns to the Mortgagee, that portion of any proceeds which may become due and
payable to the Mortgagor by an expropriating authority upon an expropriation of the Lands or the proceeds
of any condemnation, eminent domain or like proceeding or the sale in lieu of or in reasonable anticipation
thereof of the whole or any part of the Lands, or any portion thereof, equal to the difference, if any,
between all monies secured by this mortgage at the date of the expropriation and the compensation paid to
the Mortgagee for the expropriation of its interest in the Lands or any portion thereof, by the expropriating
authority plus interest at the rate provided for herein on such difference. The Mortgagor is aware of the
provisions of sections 49 and 52 of the Expropriation Act, and any amendments thereto, and hercby waives
the benefit of such provisions or any legislation similar thereto or in replacement thereof and hereby agrees
to pay to the Mortgagee the difference, if any, between all monies secured by the mortgage at the date of
the expropriation and the compensation paid to the Mortgagee by the expropriating authority plus interest at
the rate provided for herein on such difference. The Mortgagor shall furward to the Mortgagee, copies of
any documentation relating to an expropriation or a proposed expropriation of the Lands or any portion
thereof, forthwith upon receipt of the said documentation by it and shall execute and deliver any further or
additional documentation which the Mortgagee in its sole discretion deems necessary to cffect the above
assignment or which is requested by the expropriating authority. For the purposes of this clause, the “date
of the expropriation” shall mean the date that the Mortgagor ceases to be the registered owner of Lands, or
any portion thereof, and the “expropriating authority” shall mean the Crown or any individual or entity
empowered to acquire lands by expropriation. Notwithstanding anything to the contrary contained herein, if
the Mortgagor or the Mortgagee receives a notice of intention to expropriate in relation to the Lands, or any
portion thereof, at the option of the Mortgagee, the whole of the outstanding balance secured under this
Mortgage at the date of the expropriation, shall immediately become due and payable in like manner and to
all intents and purposes as if the time for payment of the said balance had fully come and expired. If any or
all of the Land is expropriated, it is agreed that the proceeds from any such expropriation shall be paid
directly to the Mortgagee in priority to the claims of any other party. Service of a copy of this Mortgage on
the expropriating authority shall be sufficient authority for the expropriating authority to deliver proceeds
to the Mortgagee, in accordance with the terms of the assignment contained herein,

PRIOR MORTGAGES, AGREEMENTS FOR SALE

38.

That the Mortgagor hereby covenants to perform and observe and satisfy all the terms, covenants and
conditions to be performed and observed by the Mortgagor under the terms of any prior Mortgages,
Agreements for Sale or other charges (hereinafter called the “prior mortgage”) registercd against the title to
the subject property. It is expressly agreed and understood by the Mortgagor that in the event of default by
the Mortgagor under any of the terms of any prior mortgage, then at the option of the Mortgagee the
Mortgagor shall be deemed to be in default of the terms of this mortgage. The Mortgagee may at its option
make any payment or cure any default under the prior mortgage and any amount or amounts so paid
together with all costs, charges, expenses and outlays of the Mortgagee thereby incurred shall be added to
the moneys payable hereunder, shall bear interest at the rate aforesaid from the date expended until paid,
shall be payable with interest as aforesaid forthwith by the Mortgagor to the Mortgagee without demand
and shall be a charge on the mortgaged lands and the Mortgagee shall have the same rights and remedies to
enforce payment thereof as it would have upon the occurrence of an Event of Default,

SEVERABILITY

39.

That in the event any clause or part of a clause herein is invalid and not enforceable for any reason, then
such clause or part of a clause shall be severable from this mortgage and not affect the validity or
enforceability of any other part of this mortgage.

SUCCESSORS AND ASSIGNS

40.

That when the context makes it possible, the word “Mortgagee” wherever it occurs in this mortgage, shall
include the successors and assigns of the Mortgagee, and the word “Mortgagor” shall include heirs,
executors, administrators, successors and assigns of the Mongagor, and the word “person™ shall include
any body corporate or politic; and that words in the singular include the plural, and that words in plural
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include the singular, and words importing the masculine gender include the feminine; and that if there is
morc than one entity comprising the Mortgagor all covenants herein contained and implied are to be
construed as joint and several; and that heirs. executors, administrators, successors and assigns of any party
cxecuting this mortgage are jointly and severally bound by the covenants, provisos and agreements herein
contained or implied.

DISCHARGE
41, That the Mortgagee shall have a reasonable time after payment of the mortgage moneys in full within
which to prepare and execute a discharge of this mortgage; and interest as aforesaid shall continue to run

and accrue until actual payment in full has been received by the Mortgagee; and all legal and other
expenscs for the preparation and execution of such discharge shall be borne by the Mortgagor.

LAW

42, That this mortgage is made pursuant to the Lund Titles Act (Alberta) and any amendments thereto,

CHARGE
43, That for the better securing to the Mortgagee the repayment in the manner aforesaid of the Principal Sum

and interest and other moneys hereby secured the Mortgagor does hereby mortgage and charge to the
Mortgagee all of the Mortgagor’s estate and interest in the Land above described.

COMMITMENT LETTER

44, That the parties agree that the accepted terms and conditions of the Commitment Letter dated October 18,
2007, as amended, from the Mortgagee to the Mortgagor, as amended from time to time (the “Commitment
Letter”), shall survive funding of this loan and continue to be in full force and effect after said funding.
Default by the Mortgagor of any of the terms or requirements contained in the Commitment Letter shall, at
the option of the Mortgagee, constitute a default hereunder. In the event there is a direct conflict between
the terms and conditions of this mortgage and the said Commitment Letter as amended, then the mortgage
shall prevail to the extent necessary to resolve the conflict.

HAZARDOUS MATERIALS
45. That,

(a) neither the Mortgagor nor, to the best knowledge of the Mortgagor, any other person has ever
caused or permitted any hazardous materials to be placed, held, located or disposed of on, under or
at the lands and that its business and assets are operated in compliance with applicable laws
intended 1o protect the cnvironment (including, without limitation, laws respecting the disposal or
emission of hazardous materials) and that no enforcement actions in respect thereof are threatened
or pending,.

(b) the Mortgagor covenants and agrees that it will at all times during the continuance of this
Mortgage, operate the Lands in compliance with applicable laws intended to protect the
environment (including, without limitation, laws respecting the disposal or emission of hazardous
materials) and shall permit the Mortgagee to conduct inspections and appraisals of all or any of its
records, business and assets at any time or from time to time to ensure such compliance. The
Mortgagor hereby indemnifics the Mortgagee, its officers, directors, employces, agents and
shareholders (which indemnity shall survive the satisfaction, release or enforcement of this
mortgage or any collateral security and the full repayment of the mortgage monies) and agrees to
hold each of them harmless from and against any and all losses, liabilities, damages, costs,
expenses and claims of any and every kind whatsoever relating to the hazardous materials placed,
held, located or disposed of on the lands, including without limitation:
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costs of defending and/or counterclaiming or claiming against third parties in respect of
any action or matter; and

any cost, liability or damage arising out of a settlement of any action entered into by the
Mortgagee with or without the consent of the Mortgagor, which at any time from time to
time may be paid, incurred or asserted against, any of them for, with respect to, or as a
direct or indirect result of, the presence on or under, or the escape, seepage, leakage,
spillage, discharge, emission or release from, the lands or into or upon any lands, the
atmosphere, any watercourse, body of water or wetland, of any hazardous materials; and

a reduction in the value of the mortgaged lands.

(c) “Hazardous Material” means any radioactive material, any explosive, any substance that is
detrimental to its use by animal, fish or plant, any substance which is declared to be hazardous or
toxic under any, regulation or order now or hereafter enacted or promulgated by any Federal or
Provincial statute or regulation passed pursuant thereto, governmental authority having
Jurisdiction over the Land or any other substance which is or may become hazardous, dangerous or
toxic to persons or property.

(d) In addition to the above the Mortgagor hereby wartants and agrees that,

()

(ii)

(iii)

(iv)

4

(vi)

(vii)

(viii)

(ix)

the condition and use of the Lands is and will continue to be in compliance with all
applicable environmental laws and standards; all necessary licenses and permits relating
to the release of contaminants, production of dangerous materials and carrying on of
hazardous activities have been obtained and are being complied with; there are no
outstanding orders against the Mortgagor from any governmental agency responsible for
protecting the environment.

the Lands are not being subjected to environmental damage or contamination and to the
best of the Mortgagor’s knowledge, the Lands incurred no such damage or contamination
prior to the Mortgagor’s control;

the Mortgagor will use its best efforts to use the property and conduct the business so as
not to result in environmental damage, and will not engage in certain activities (such as
storage of hazardous materials) and that use of the property will not change without the
Mortgagee's approval;

the terms of any past credit arrangement have not been altered, cancelled or not renewed
due to environmental risk considerations;

all appropriate remedial action will be taken with respect to violations of environmental
laws, and spills or other contaminations;

the Mortgagor will give notice to the Mortgagee of any contamination or any pending or
threatened government enforcement action or civil suit arising out of alleged
environmental damage;

the Mortgagor will permit the Mortgagee and its agents to enter onto the property at any
time to conduct an environmental inspection and to permit the Mortgagee to take such
action as it deems necessary to remedy any environmental damage or breach of law;

where the business is environmentally sensitive, the Mortgagor will permit the Mortgagee
or its agents to perform an annual environmental audit;

the Mortgagor will provide copies of its own internal/external environmental audits to the
Mortgagee;
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(x) the Mortgagor will cause any other occupants or persons in control of the property to
comply with the foregoing covenants;

(xi) the Mortgagor will provide a senior officer’s certificate as to environmental good
standing at intervals determined by the Mortgagee, such certificate to confirm continuing
compliance with covenants and truth of representations and warranties;

(xii) the Mortgagor will defend and indemnify the Mortgagee, its directors, officers,
employees and agents against all costs, etc., arising our of any environmental damage
caused by the Mortgagor’s activities or by contamination of or from the Lands;

(xii))  if the Mortgagor fails to perform any of the foregoing covenants, the Mortgagee may do
so and any money expended by the Mortgagee shall be paid by the Mortgagor out of any
funds coming into the Mortgagee's possession in priority to the loan;

(xiv)  where the Land poses a very substantial environmental risk, the Mortgagor will maintain
insurance against cnvironmental liability in an amount and on terms satisfactory to the
Mortgagee.

DUE ON SALE

46.

That the Principal Sum secured hereunder, all accrued interest hereunder and all other moneys payable
hereunder shall, at the clection of the Mortgagee, immediately become due and payable in full without
notice by nor demand from the Mortgagee if the Land or any part thereof or interest (whether legal or
beneficial) therein is, without the prior consent in writing of the Mortgagee sold, transferred, conveyed,
foreclosed, exchanged, assigned, mortgaged, leased or otherwise disposed of, or if the Mortgagor enters
into an agreement to effect any of the foregoing whether by registered or unregistered instrument and
whether for valuable or nominal consideration (and if the Mortgagor is a corporation, any change in control
of the Mortgagor or any Covenantor shall constitute a default under this clause); provided however that
nothing herein shall be construed as permitting the Mortgagor to prepay this mortgage in whole or in part;
and provided further that the acceptance by the Mortgagee of any instalment payment or other payment
under this morigage from any entity other than thc Mortgagor shall not constitute a waiver by the
Mortgagee of its rights under this clause, nor a consent by the Mortgagee of any such sale or disposal of the
Land as above described; and provided further that if the Mortgagee gives its consent to any such sale or
disposition as above described, it may do so upon such conditions as it may in its uncontrolled discretion
decide upon including, without limiting the generality of the foregoing, the execution and delivery (by any
intended transferce or successor in whole or in part of the Mortgagor’s title to the Land) of an agreement in
the Mortgagee’s form whereby such transferee or successor assumes all covenants and obligations of the
Mortgagor under this mortgage and all other security documents given by the Mortgagor with respect to
this mortgage loan. The Mortgagee may require that such purchaser, transferee or assignee pay an
assumption fee to the Mortgagee to compensate the Mortgagee for its time and effort hereunder and the
non-payment of such assumption fee shall also be considered to be a default under this mortgage. A sale
contemplated under a specific partial prepayment clause contained elsewhere herein shall not be subject to
the terms hereof.

SUBSEQUENT FINANCING

47.

That the principal sum secured hereunder, all accrued interest hercunder and all other moneys payable
hereunder shall, at the clection of the Mortgagee, become due and payable in full if the Land or any part
thereof or interest therein is, without the prior consent in writing of the Mortgagee mortgaged or similarly
charged; provided however that nothing hercin shall be construed as permitting the Mortgagor to prepay
this mortgage in whole or in part.

ODMAPCDOCS\CALO1\372390\

Exhibit B to Affidavit of Greg Asai - Page 31




-22-

INTEREST RATE

48.

It is the intent of the parties hereto that the Mortgage Rate not exceed the maximum interest rate permitted
under the laws of Canada and of Alberta and if the Mortgage Rate to the Mortgagee would, but for this
provision, exceed the aforesaid maximum interest rate, the Mortgage Rate to the Mortgagee shall be limited
to the maximum interest rate permitted under the laws of Canada and Alberta and this mortgage shall
automatically be modified without the necessity of any further act or deed to give effect to the restriction on
return set forth above.

PROHIBITED BUSINESSES

49,

The Mortgagor agrees not to operate, nor allow any tenant to operate a business on the Lands that;

(a) is sexually exploitive or that is inconsistent with generally accepted community standards of
conduct and propriety, including those that feature sexually explicit entertainment, products or
services;

{(b) are engaged in or associated with illegal activities,

FINANCIAL STATEMENTS AND REPORTS

50. The Mortgagor shall deliver to the Mortgagee the following:
(a) annually, within 120 days of the Mortgagor’s year end;
(i) for the Mortgagor or any limited partnership beneficial owner, accountant prepared
financial statements, signed in the original; and
(i) for each Covenantor, accountant prepared financial statements, where they are
corporations and personal financial statements where they are individuals, each to be
signed in the original; and
(b) such additional financial statements, information, plans and reports as and when requested by the
Mortgagee,
BENEFIT OF EASEMENTS
51 As additional security for the indebtedness and other obligations secured hereunder and interest thereon and

the due performance of thc Mortgagor’s obligations hereunder and under any collateral security the
Mortgagor hereby assigns, transfers, mortgages, charges and sets over 10 and in favour of the Mortgagee as
and by way of a specific assignment, mortgage and charge all of the right, title and interest of the
Mortgagor in and with respect to any and all easements, restrictive covenants, rights of way, party wall
agrecments and encroachment agreements benefiting the Land (the “Agreements”) and all of the benefit,
power and advantage of the Mortgagor to be derived therefrom (including without limitation the benefit of
any positive covenants) and otherwise to enforce the rights of the Mortgagor under the Agreements in the
name of the Mortgagor. Nothing hercin contained shall render the Mortgagee liable to any person for the
fulfilment or non fulfilment of the obligations covered in any of the Agreements, including, but not limited
to, the payment of any moneys thereunder or in respect thereto and the Mortgagor hereby indemnifies and
agrees to save and hold harmless the Mortgagee from and against any and all claims, demands, actions,
causes of action, losses, suits, damages and costs whatsoever arising directly or indirectly from or out of
any of the Agreements. The Mortgagor covenants and agrees with the Mortgagee that the Mortgagor shall
not surrender, alter, amend or modify any of the Agrecements or any of the terms or conditions thereof
except with the prior written consent of the Mortgagee.
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GENERAL
52, This mortgage shall be construed in accordance with the laws of the Province of Alberta.
33. The Mortgagor agrees with the Mortgagee as follows:

(@) to comply with the terms and conditions of the Commitment Letter and this mortgage at all times:

(b) to maintain adequate insurance coverage as outlined in the Commitment Letter as would other
prudent owners of similar property, and satisfactory to the Mortgagee and its legal counsel;

(c) 1o maintain the Lands in a sound state of repair at all times as would other prudent owners of
similar property;

(d) to allow the Mortgagee and its appointees to have access to the property at all reasonable times;

(e) at the Mortgagee’s request, to deliver or cause to be delivered to the Mortgagee promptly such
information about the financial condition and operation with respect to the Lands as the Mortgagee
may request from time to time.

ADVANCES
54, It is acknowledged and agreed that an advance hereunder is an advance under the personal property

security agreement to be given in connection with this loan and vice versa.

CROSS COLLATERALIZATION

55, (a)

(b)

©

This Mortgage is granted as collateral security to a leasehold mortgage on

FIRST

PLANC

BLOCK 79

LOTS 1,2 AND THE SOUTH 70 FEET OF LOTS 3 AND 4

SECOND

PLANC

BLOCK 79

LOTS 36 TO 40 INCLUSIVE

THIRD
PLANC
BLOCK 79
LOT S

(the “Other Mortgage™) and sccures the same debt.

Default under the terms and conditions of this Mortgage shall be considered default under the
terms and conditions of the Other Mortgage and default under the terms and conditions of the
Other Mortgage shall be considered default under the terms and conditions of this Mortgage.
Furthermore, an advance under cither this Mortgage or the Other Mortgage shall be an advance
under the other and shall be secured by the same.

This Mortgage, and the Other Mortgage shall be considered to be collateral security for all or any
part of the principal and other sums owing under either or both of the mortgages. However, it is
understood and agreed that the Mortgagee may pursue its remedies under either of the said
morigages concurrently or successively at its option. Any judgement or recovery hereunder or
under the Other Mortgage for the monies secured shall not affect the right of the Mortgagee to

SODMA\PCDOCS\CALOI3 7239001
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realize upon the other and the rights and remedies under the other mortgage continue

notwithstanding that the Mortgagee has exhausted its rights or remedies under one of the
mortgages.

IN WITNESS WHEREOF the Mortgagor fTJs hereunto affixed its corporate seal attested to by the duly
authorized officers in that bchalfth:s?,y\ day of A r\;Lp , 2007.

LOUISE BLOCK CAPITAL CORP. . iy

‘X
S

“ODMAWCDOCS\CALOI\372390\ .
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ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

071548219

ORDER NUMBER: 38505427

ADVISORY

This electronic image is a reproduction of the original document
registered at the Land Titles Office. Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at (780) 422-7874 if the image of the
document is not legible.
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CAVEAT FORBIDDING REGISTRATION

—
TAKE NOTICE THAT CITIZENS BANK OF CANADA claims a good and valid claim and charge
under and by virtue of an Assignment of Rents Agreement and an Assignment of Leases Agreement
between LOUISE BLOCK CAPITAL CORP. as Assignor and the Caveator as Assignce (copies of
which is/are attached hereto) against the hereinafter described lands:

PLAN A
< BLOCK72
LOTS 37 TO 40 INCLUSIVE

o more particularly described in the existing Ceriificate of Title slanding in the register in the name(s) of
LOUISE BLOCK CAPITAL CORP. and the Caveator forbids the registration of any person as
transferee or owner or of, any instrument affecting, the said estate or interest, unless the instrument or
Certificate of Title, as the case may be, is expressed to be subject to the claim of the Caveator.

I APPOINT 710 - 815 West Hastings Street, Vancouver, British Columbia V6C 1B4 as the place at
which notices and proceedings relating hereto may be served.

DATED this 31* day of October, 2007.

Terence G. Lidster oo
(As Solicitor and agent for the Caveator)

AFFIDAVIT

-

I, TERENCE G. LIDSTER, of the City of Calgary, in the Province of Alberta, Solicitor, make oath and
say as follows:

1. lam the agent for the above-named Caveator,

Z. . Dhelieve that the said Caveator has u good and valid claim upon the said land and I say that this
Caveat is not being filed for the purpose of delaying or embarrassing any person interested in or

proposing to deal therewith.

)
)
) ERENCE G. LIDSTER
)
)
)

-

SWORN BEFORE ME at the City of )
Calgary, in the Province of Alberta, this 31
day of October, 2007.

A Commissioner for Oaths in ahd for the
Province of Alberta  \ALERIE MILLER
A Commissioner for Oaths -~

in and for the Provinge of Alberta
My Commission Expires Aug. 27, 20@

CALO1-#372400-v1-Caveat_(421021-110).00C
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ASSIGNMENT OF RENTS AGREEMENT

THIS INDENTURE made this 'Z:MJ day of NOU‘@’J@X/\ , 2007.

BETWEEN:

LOUISE BLOCK CAPITAL CORP. and LOUISE BLOCK LIMITED
PARTNERSHIP
(hereinafter individually and collectively called the “Assignor”)

OF THE FIRST PART
- and -

CITIZENS BANK OF CANADA

(hercinafter called the “Assignee™)
OF THE SECOND PART

WHEREAS by a Memorandum of Mortgage (which Mortgage together with any
renewals or extensions thereof, or any mortgage taken in substitution therefor, either wholly or in part is
hercafter called the “Mortgage™) the Assignor mortgaged to the Assignee the following described lands
and premises situate in the Province of Alberta:

PLAN A
BLOCK 72
LOTS 37 TO 40 INCLUSIVE

(hereinafter called the “lands™)
to sccure the sum of $4,800,000.00 with interest as in the said Mortgage provided,

AND WHEREAS therc has been or is being constructed a building on the said lands
(hereinafter called the “building”);

AND WHEREAS the whole or a portion of the said bulding or lands is leased or is to be
lcased to tenants (which cxisting and future leases; existing and future offers to lease; together with
existing and future tenancies, agreements or licenses as to use or occupancy; and existing and future
guarantees of all or any of the obligations of any existing or future lessee, tenant, licensee or occupier;
and any and all renewals or extensions thercof are hercinafter collectively refcrred to as the “Leases”);

AND WHEREAS the Assignor has agreed to assign to the Assignee all rents payable
and to become payable under the Leases and all other monies reserved and payable and to become
payable under the said Leases and all benefit and advantage to be derived therctrom to the Assignee as
additional and collateral security for the payment of the monies due and to become due under the said
Mortgage.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and in consideration of the Assignee making any advance under the said Mortgage, the Assignor
and Assignec covenant and agree as hereinafter stated and the Assignor does hereby absolutely assign to
the Assignee all rents payable and to become payable under the said Leases, and all security deposits and
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other monies reserved and payable and to become payable under or in respect of the said Leases, and all
other benefit and advantage to be derived therefrom, and grants the Assignee the right, at its option, fo
demand and receive the same and to distrain for the same, at any time and from time to time and to apply
amounts so received at its discretion on any amounts due and payable to the Assignee under the said
Mortgage.

PROVIDED HOWEVER that the Assignor may collect such rentals and other benefits
hereby assigned until default under the Mortgage or other collateral security, after which event such.
rentals and other benefits hereby assigned, if received by the Assignor, shall be reccived and held in trust
for the Assignee. Once demand in writing is made by the Assignce upon the tenants, or upon such other
holder of the tenants' estate and interest in the said building (which demand shall only be made in the
event of default under the Mortgage), the rentals and other benefits hereby assigned shall be paid to the
Assignec at a place to be designated in such demand. Demand may be made by service of a copy of this
assignment personally or by delivery upon the aforesaid tenants, or upon such other holder of the
aforesaid tenants' estate and interest in the said building and the parties so served are hereby authorized
and directed to give full effect to this assighment and to pay all rentals accruing due subsequent to
demand 1o’ the Assignee, whose receipt thereof shall constitute full discharge of such tenants'
responsibility for such payment.

This assignment shall be effective only until such time as all monies duc and owing under
the said Mortgage have heen fully paid and satisfied.

The said rents and other benefits hereby assigned to the Assignec are being taken as
additional and collateral security only for the due payment of all sums due under the said Mortgage and
none of the rights or remedies of the Assignee under the said Mortgage shall be merged in or in any way
waived, affected, delayed or prejudiced hereby.

Nothing hercin shall be deemed to have the effect of making the Assignee responsible for
the collection of the said rents or any part thereof, or for the performance of any covenant, term or
condition, either by lcssor or lessee, contained in any of the said Leases, and the Assignee shall not by
virtue of this assignment or by any steps, actions, distress or other proceedings taken to cenforce its rights
hereunder be deemed to be a mortgagee. in possession of the said lands.

Neither this assignment nor anything herein contained shall bind the Assignee to
recognize any lease or agreement (o lease the said lands or any part thereof nor in any way render the
interest of the Assignec under the said Mortgage subject to any such lease or agreement and all remedies
now available to the Assignee under the said Mortgage are hereby reserved to the Assignec and may be
exercised notwithstanding any such lease, agreement to lease or this assignment.

The Assignee shall be liable to account only for such monies as may actually come into
its hands by virtue of this assignment, less proper collection charges, and such monies when so received
by it shall be applied on account of the monies due under the said Mortgage to which this assignment is
taken as additional and collateral sccurity.

AND THE ASSIGNOR further covenants, warrants and agrees to and with the Assignee
that no prepayment of rental in excess of that provided for in the Leases has been paid under the said
Leases and that it will not demand or accept any rent reserved or payable under the said Leases in excess
of that provided for in the Leases in advance unless the prior written consent of the Assignee (to be given
at the sole and absolute discretion of the Assignee) is first obtained,

THE ASSIGNOR does hereby release and discharge any tenant of it from any liability

whatsoever to it by reason of the payment of any amounts paid hereunder to the Assignee,
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THE ASSIGNOR covenants, warrants and agrees to and with the Assignee that prior to
the datc hereof it has not made any assignment of rents or other monies payable under the said Leases,
except in favour of any prior mortgagee, which will not be discharged from the proceeds of the said
Mortgage and that it will not hereafter assign or otherwise dispose of the aforesaid rents or other monies,
or any part thereof, without the written consent of the Assignee first had and obtained.

THE ASSIGNOR covenants, warrants and agrees that it has not entered into and will not
enter into any agreement with any tenant of the said lands or any part or parts thereof whereby the right of
set-off shall or may arise between the Assignor and any tenant.

THE ASSIGNOR shall from time to time and at all times hereafter, at the request of the
Assignee, execute and deliver at the expense of the Assignor, such further assurances for the better and
more perfectly assigning to the Assignee the said Leases, rents and other monies and all renewals and
extensions thereof as the Assignee shall reasonably require.

IF THE ASSIGNOR defaults or breaches in the observance or performance of any of
the covenants and agreements herein, or in the said Leases, on its part to be observed and/or performed,
then in such casc the whole of the principal sum remaining due under the said Mortgage (and all interest
and other monies payable thereunder) shall, at the option of the Assignee, forthwith become due and
payable in like manner and with like consequences and cffects to all intents and purposes whatsoever as if
the: time therein mentioned for payment of such principal money had fully come and expired.

NO WAIVER by the Assignee of any breach of any of the covenants and conditions in
the said Mortgage or these presents whether negative or positive in form shall take effect or be binding
upon the Assignee unless the same be expressed in writing under the authority of the Assignee and any
waiver so expressed shall extend only to the particular breach so waived and shall not limit or affect the
Assignee's right with respect to any other or future breach. '

THE ASSIGNOR shall not disposc of the said lands or any part thereof or any interest
therein to any person, firm or corporation unless and until such person, firm or corporation has expressly
covenanted and agreed with the Assignee to be bound by this assignment,

The Assignor agrees to pay the costs, charges and expenses of and incidental to the
taking, preparation and filing of this agreement or any notice thereof which may be required and of every
renewal related thercto.

This assignment shall also operate as an assignment by the Assignor of any and all
money paid to the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full
destruction of the said lands and the Assignor does hereby so assign. Demand on the insurer or insurers
may be made by service of a copy of this Assignment personally or by registered mail and the insurers so
served arc hereby authorized and directed to give full effect to this Assignment and to pay all rental
insurance accruing due subsequent to demand to the Assignee, whose receipt thereof shall constitute full
discharge of such insurer's responsibility for such payment.

This assignment shall also operate as an assignment by the Assignor of the Assignor's
interest in any and all security deposits, any type of payment in lieu of rent including without limitation
surrender or termination fees and the like and any and all security interests granted by any tenant, and the
Assignor does hereby so assign.

The words in the hereinbefore contained covenants, provisos, conditions and agreements
referring to the Assignor which import the singular number shall be read and construed as applied to each
and every Assignor male or female and to his or her heirs, executors, administrators and assigns and in the
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case of a corporation 10 such corporation and its successors and assigns and that in case of more than one
Assignor the said covenants, provisos, conditions and agrcements shall be construed and held to be
several as well as joint,

This assignment shall enure to the benefit of and be binding upon the parties hereto and
their heirs, exccutors, administrators, successors and assigns.

The Assignor hereby charges the said lands in favour of the Assignee to sccure the
payment of any monies due or to become due to the Assignee as a result of this agreement and hereby
acknowledges and agrees that this Assignment of Rents Agreement constitutes an interest in and charge
against the said lands and that the Assignee may register a Caveat to protect same.

IN WITNESS WHEREOF the Assignor has duly cxccuted and delivered this
Agreement as of the day and year first above written.

A

LOVUISE BLOCK CAPITAL CORP. LOUISE BLOCK CAPITAL CORP.
(as general partner of and on behalf of
LOUISE BLOCK LIMITED PARTNERSHIP) R
Pei:; . Per: x o
' ) ! e ‘ “q -—-'_'__,_.-—ﬂ—" .J-:b .‘ -

: \ R
Per:. = 0 Per: . "

~ Y
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GENERAL ASSIGNMENT OF LEASES AGREEMENT

THIS INDENTURE made this 2 dbcl day of NQUW , 2007.

BETWEEN:

LOUISE BLOCK CAPITAL CORP. and LOUISE BLOCK
LIMITED PARTNERSHIP
(hereinafier individually and collectively called the “Assignor™)

OF THE FIRST PART
-and -

CITIZENS BANK OF CANADA
(hereinafter called the “Assignee”)

OF THE SECOND PART

WHEREAS by Memorandum of Mortgage (which Mortgage together with any renewals or
extensions thereof, or any mortgage taken in substitution therefor, either wholly or in part is hereafier
called the “Mortgage™) the Assignor mortgaged to the Assignee the following described lands and
premises situate in the Province of Alberta:

PLAN A
BLOCK 72
LOTS 37 TO 40 INCLUSIVE

(hereinafter called the “lands™)

to secure the repayment of the sum of $4,800,000,00 with interest thereon as in the said Mortgage
provided,

AND WHEREAS there has been or is being constructed a building on the said lands (hereinafter
called the “building™);

AND WHEREAS the whole or a portion of the said building or lands is leased or is to be lcased
to tenants (which existing and future Icases; together with existing and future tenancies, agreements or
licenses to use or occupy, and existing and future guarantees of all or any of the obligations of any
existing or future lessee, tenant, licensee or occupier; and any and all rencwals or extensions thereof are
hereinafter collectively referred to as the “Lease™);

AND WHEREAS it is required as additional security for the payment of the monies secured and
the performance of the covenants required by the said Mortgage that the Assignor assign to the Assignee
said Lease and all the rents payable thereunder and all other benefit and advantage to be derived
therefrom.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the
premises and of such advances as may from time to time be made by the Assignee under said Mortgage,
the Assignor and the Assignee covenant and agree as hereinafter stated and THE ASSIGNOR DOTH
HEREBY ASSIGN, TRANSFER AND SET OVER UNTO THE ASSIGNEE as collateral and
additional security the said Lease and the rents payable thercunder and all other benefit and advantage to
be derived therefrom, and also the full benefit of all powers and of all covenants and provisos contained
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in the said Lease, with full power and authority to use the name of the Assignor, its successors or assigns,
lor enforcing the performance of said covenants and other matters and (hings contained in the said Lease.

The Assignee shall be liable to account for only such monies as are actually received by it by
virtue of these presents less all proper costs of collection and the net amount of such monies as are
actually received by the Assignee may in the sole discretion of the Assignce be applied on account of the
monies due under said Mortgage or may be paid to the Assignor.

Nothing contained herein shall be deemed to have the effect of making the Assignee responsible
for the collection of the rents or any part thereof payable pursuant to said Leasc or for the observance or
performance of any covenant, term or condition contained in said Lcase (except as is specifically
hereinalier stated) either by the Assignor or Lessee to be observed or performed.

The Assignee shall not solely by reason of these presents be deemed to be a mortgagee in
possession of said lands or any part thereof.

Neither this agreement nor anything herein contained shall bind the Assignee to recognize said
Lease or any lease or agreement to lease said lands or any part thereof nor in any way render the interest
of the mortgagee under such Mortgage subject to any such lease or agrcement and all remedies now
available to the Assignee under said Mortgage are hereby reserved to the Assignee and may be exercised
notwithstanding any such leasc or agreement or this agreement.

The Assignee shall be entitled to exercise all of the rights and remedies of the Assignor reserved
under and in the said Lease or by law for the collection of the rentals, and all necessary costs incurred by
the Assignee in the excrcising of the said rights and remedies shall be charged to the Assignor and be
payable out of the rents received by the Assignee.

The Assignor shall, upon the request of the Assignee, execute and deliver at its expense, an
assignment in this form of any and all other leascs pertaining to the said lands which may hereafter be
granted by the Assignor.

The Assignor agrees to pay the costs, charges and expenses of and incidental to the taking,
preparation and filing of this agreement or any notice thereof which may be required and of every renewal
related thereto,

The assignment herein, pending perfection by service on the tenants and the Assignee taking title
to the lands, is made and taken as additional and collateral security only for the due payment of all sums
duc under the said Mortgage and none of the rights or remedies of the Assignee under the said Mortgage
shall be merged in or in any way waived, affected, delayed or prejudiced hereby.

No waiver by the Assignee of any breach of any of the covenants and conditions in said Mortgage
or these presents whether negative or positive in form shall take effect or be binding upon the Assignee
unless the same be expressed in writing under the authority of the Assignee and any waiver so expressed
shall extend only to the particular breach so waived and shall not limit or affect the Assignee's right with
respect to any other or future breach,

Any direction or request by the Assignee to pay rent reserved to the Assignee shall be sufficient
warrant and authority to the tenant to make such payment and the payment of rental to the Assignce shall
be and operate as a discharge to the tenant in respect of the amount of rent so paid.

If the Assignor shall be in default in the observance or performance of any of the terms and
conditions of this agreement or the said Lcase then at the option of the Assignee all monies payable under
the said Mortgage shall forthwith become due and payable and in default of payment the Assignec shall
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be entitled to cxercise such remedics to realize its sccurity under the said Mortgage as it may by law be
entitled to do.

The Assignor will at any time during the currency of said Mortgage when requested by the
Assignee so to do, insure and kecp insured against loss resulting from rent abating following fire or other
damage to the improvements on said lands or any part thercof and will pay all premiums and sums of
money necessary for such purpose as the same shall become due and will assign and deliver over the
Assignee the policy or policies of insurance and receipt and receipts thereto appertaining and if it shall
neglect to so insure and keep the said insurance in force and to deliver the said policy or policies or
receipts at the office of the Assignee at least five (5) days before the day on which premiums shall be
payable then it shall be lawful for the Assignee to effeet such insurance in the manner aforesaid and all
money cxpended by the Assignee with interest at the rate in the said Mortgage provided computed from
the time or times of payment of the same by the Assignee shall be paid by the Assignor to the Assignee
on demand and in the meantime such payment with interest as aforesaid shall be secured by said
Mortgage and shall be a charge upon said lands and all the Assignot's estate and intcrest therein. The
Assignor shall forthwith on the happening of any loss resulting from rent abating as aforesaid furnish at
its expense all necessary proofs and do all necessary acts and things to cnable the Assignee to obtain
payment of the insurance monies and all insurance monies received by the Assignee by virtue of any such
policy or policies less all proper costs of collection thercof may at the option of the Assignee either be
forthwith applicd in whole or in part in reduction of the monies secured by said mortgage or be paid to the
Assignor.

This assignment shall also operate as an assignment by the Assignor of any and all money paid to
the Assignor pursuant to insurance paid for lost rentals or lost income upon partial or full destruction of
the said lands and the Assignor does hereby so assign. Demand on the insurer or insurers may be made
by service of a copy of this Assignment personally or by registered mail and the insurers so served are
hereby authorized and directed to give full effect to this Assignment and to pay all rental insurance
accruing due subscquent to demand to the Assignee, whose receipt thereof shall constitute full discharge
of such insurer's responsibility for such payment.

This agrecment shall also operate as an assignment by the Assignor of the Assignor's interest in
any and all sceurity deposits, any type of payment in lieu of rent including without limitation surrender or
termination fees and the like and any and all security interests granted by any tenant, and the Assignor
does hereby so assign.

The Assignee may register or cause to be registered by Caveat against said lands notice of this
agreement and the Assignor will not contest the validity of such caveat at any time during the currency of
said Mortgage.

THE ASSIGNOR FURTHER COVENANTS, AGREES, CERTIFIES AND WARRANTS
TO AND WITH THE ASSIGNEE:

I That any presently existing leases, tenancies, agreements or licences to use or occupy are good,
valid and subsisting agreements.

[ 9]

That the rent reserved by said Lease has not been and shall not be demanded, collected, accepted
or paid in advance of the time for payment thereof or other than in the manner as set forth in said
Lease.

3. That it will not alter or modify the terms of said Lease or discharge or surrender the same or grant
any concession thercunder or consent to an assignment or sub-lease, without the consent in
writing of the Assignee first had and obtained.
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4. That it has not entered into and will not enter into any agrecment with the Tenant whercby the
right of set-off shall or may arise between the Assignor and the Tenant.

5. That it will not dispose of said lands or any part thereof or any interest therein to any person, firm
or corporation unless and until such person, firm or corporation has expressly covenanted and
agreed with the Assignee to be bound by this agreement,

6. That prior to the date hereof it has not made any assignment of rents or of the said Lease, except
in favour of any prior mortgagee, which will not be discharged from the proceeds of the said
Mortgage, and that it will not hereafter assign or otherwise dispose of the rents or said Lease
without first obtaining the written consent of the Assignee.

The assignment containcd hercin shall not become binding upon the Assignee with respect to any
tenant unless service of a copy of this assignment (together with written advice that the Assignee is
perfecting this assignment and intends to be bound to the tenant thereby), personally or by delivery has
been made by the Assignee or its agents upon any tenant occupying any portion of the said lands or any
building on the said lands and shall then operate as an absolute and unconditional assignment of the said
Lcase as between the Assignee and the tenant and such tenant is hereby authorized and directed to give
[ull effect to this assignment and to, upon the request of the Assignee, pay all rentals then owing or
accruing due subsequent to such request to the Assignee, whose receipt thereof shall constitute full
discharge of such tenant's responsibility for such payment.

AND IT IS FURTHER HEREBY AGREED that the words in the hereinbefore contained
covenants, provisos, conditions and agreements referring to the Assignor or Assignee which import the
singular number shall be read and construed as applied to each and every Assignor or Assignee male or
female and to his or her exccutors, administrators and assigns and in the case of a corporation to such
corporation and its successors and assigns and that in casc of more than one Assignor or Assignee the said
covenants, provisos, conditions and agreements shall be construed and held to be several as well as joint.

The Assignor hereby charges the said lands in favour of the Assignee to sccure the payment of
any monies due or to become due to the Assignee as a result of this agreement and hereby acknowledges
and agrees that this assignment constitutes an interest in and charge against the said lands and that the
Assignee may register a Caveat to protect same.

IN WITNESS WHEREOF the Assignor has executed these presents the day and year first above
written.

LOUISE BLOCK CAPITAL CORP. LOUISE BLOCK CAPITAL CORP.
(as general partner of and on behalf of
LOUISE BLO MITED PARTNERSHIP)

Per: " N ~ Per: ’ - K
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Government Personal Property Registry
of Alberta m Search Results Report Page 2 of 3

Search ID #: 212245436

Business Debtor Search For:
LOUISE BLOCK LIMITED PARTNERSHIP

Search ID #: 212245436 Date of Search: 2019-Dec-18  Time of Search: 14:56:27
Registration Number: 19121828236 Registration Type: SECURITY AGREEMENT
Registration Date: 2019-Dec-18 Registration Status: Current

Expiry Date: 2024-Dec-18 23:59:59

Exact Match on: Debtor No: 2
Debtor(s)
Block Status
Current
1 LOUISE BLOCK CAPITAL CORP.
400, 630 - 8 AVENUE SW
CALGARY, AB T2P 1G6
Block Status
Current
2 LOUISE BLOCK LIMITED PARTNERSHIP
400, 630 - 8 AVENUE SW
CALGARY, AB T2P 1G6
Secured Party / Parties
Block Status
Current

1 VANCITY COMMUNITY INVESTMENT BANK
5TH FLOOR, 183 TERMINAL AVENUE
VANCOUVER, BC V6A 4G2

Email: Gregory_Asai@vancity.com
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Government Personal Property Registry
of Alberta m Search Results Report

Search ID #: 212245436

Collateral: General

Block

Description

1

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY NOW OR
HEREAFTER SITUATED ON THE LANDS DESCRIBED BELOW (AND ANY OTHER
LEGAL DESCRIPTIONS BY WHICH SUCH LANDS MAY BE DESCRIBED WHETHER BY
SUBDIVISION, CONDOMINIUMIZATION OR OTHERWISE) OR WHICH IS NOW OR AT
ANY TIME MAY BE ANNEXED TO, COMPRISED IN, PERTAINING OR RELATING TO
OR USED IN CONNECTION WITH THE LANDS AND ALL ACCESSIONS THERETO
AND SUBSTITUTIONS THEREFOR; THE DEBTOR'S INTEREST IN ANY PRESENT OR
HEREAFTER ACQUIRED RENTS, BOOK DEBTS, SECURITY DEPOSITS AND
INSURANCE PROCEEDS RELATING TO THE LANDS.

PROCEEDS: GOODS, INVENTORY, CHATTEL PAPER, INVESTMENT PROPERTY,
DOCUMENTS OF TITLE, INSTRUMENTS, MONEY, INTANGIBLES AND ACCOUNTS
(ALL AS DEFINED IN THE PERSONAL PROPERTY SECURITY ACT) AND INSURANCE
PROCEEDS.

LANDS:

LEGALLY DESCRIBED AS: PLAN "A", BLOCK 72, LOTS 37 TO 40 INCLUSIVE
CIVICALLY DESCRIBED AS: 1018 MACLEOD TRAIL SE, CALGARY, ALBERTA

Result Complete

Page 3 of 3

Status
Current
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THIS GENERAL SECURITY AGREEMENT dated for reference this ZM( ,
day of YA V , 2007,

BETWEEN:
LOUISE BLOCK CAPITAL CORP. and LOUISE BLOCK
LIMITED PARTNERSHIP, each having an office at ¢/o 400, 630 - g
Avenue SW, Calgary, AB T2P 1G6
(individually and collectively the *Debtor™)

AND:
CITIZENS BANK OF CANADA, a Canadian chartered bank, having
an office at #710, 815 - West Hastings Street, Vancouver, British
Columbia, V6C 1B4
(the “Bank™)

1. SECURITY

For value received, the Debtor grants and creates the security constituted by this General Security
Agreement and agrees to the terms, covenants, agreements, conditions, provisos and other matters
set out in this General Security Agreement.

As general and continuing security for the Obligations (as defined in clause 2.1 hereof), the
Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a
security interest in all presently owned and hereafter acquired personal property of the Debtor of
whatsoever nature and kind which are now or at any time hereafter situate on the Lands (as
hereinafter defined) or which are now or at any time may be annexed to, comprised in, pertaining
or relating to or used in connection with the Lands and all Proceeds thereof and therefrom,
renewals thereof, Accessions thereto and substitutions therefor (all of which are herein
collectively called the “Collateral”), including, without limiting the generality of the foregoing:

(a) Inventory of whatsoever nature and kind;

(b) Equipment {other than Inventory) of whatsoever naturc and kind and wheresoever situair,
including, without limitation, all machinery, tools, apparatus, plant, furniture, fixtures and
vehicles of whatsoever nature and kind;

(c) book accounts and book debts and generally all Accounts, debts, dues, claims, choses in
action and demands of every nature and kind howsoever arising or secured including
letters of credit, letters of guarantee and advices of credit, which are now due, owing or
accruing or growing due to or owned by or which may hereafter become due, owing or
accruing or growing due to or owned by the Debtor (all of which are herein collectively
called the “Debts™);

(d) deeds, documents, writings, papers, books of account and other books relating to or being
records of Debts, Chattel Paper or Documents of Title or by which such are or may
hereafter be secured. evidenced, acknowledged or made payable;

(e) contractual rights, insurance claims, insurance proceeds and all goodwill, patents,
trademarks, copyrights, and other industrial property;

=ODMAWPCDOCS\CALOI'37240 111
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(&)

()

i)

()

(k)
D

2.

afl construction contracts of any -nature for construction or supply of ‘materials in
connection with the coristruction of the buildings and facilities o the Lands whither.
those contracts exist as ofthe date hereof or at aiiy timié in the future;

all licenses in the posséssion, control or name-of the Debtor now or at any time in the

future with respect to. all chattels which are: required to be inspected, approved or
licensed,;

all of the necessary licenses and pefniits required for the construction of all buildings on
the Lands and for the conduct and operation of the intended use: of the Larids issued by
any goverhment, statutory or other authority havi ing jurisdieficry over seme;

all congeptual drawings, architects and engineers drawings, technical speifications,
building: permit drawings, surveyors .drawings, quantity specifications; and all similar
iteins related to the.construction of a{l buildings and facilities on the Lands;

all outstanding guarantees, warranties and indemnities obtained for the benefit of the
Debtor refative 1o the Lands;

monies athér than trust monies lawlully belonging to others; and

personal property described in any schedule now or hereafter annexed hereto.

1.3 In this General Security Agreement:

@)

{b)

(d)

(ey

n

any reference to'“Collateral” shall, unless the context otherwise requirés; be deemed a
teference to “Collateral or any part thereof”;

any reference to. “Debtor” and the persenal pronéun “it™ or “its” and any.verb: relating
thereio and used therewith shall be read and.construed as required by and in accordance
with the context in which such words are used-depending: upon whether the. Debtor is-one

or more corporations and, if more than one- Debtor executes this General, Se(:unty

Agreement, this General Security Agreement shall apply ard be bmdmg upon each of
them jointly and severaltly and all obligations hereunder shall be joint and several;-

any reference. to “General Security Agreement” shall, unless the context otfierwise

requires, be deemed a tefererice to this General Security Agreement as_amended from

time fo time by written agreement togethex with the schiedules. hereto. and any schedules.

added hereto pursuant to the provisions heréof;

any reference to “Lands” meanstlose lands legally describied as:

PLAN A
BLOCK 72
LOTS 37'TO 40 INCLUSIVE

-any reference tg “PPSA” shall mean the Personal Property Securityct of the Province

as amienidsd from time to time, including any amendments thereto and any Act substituted
theretor and ameridments thereto;

any reference to the “Province” shall mean the Province of Alberta; and

SODMAPCDOTSCAL GBI
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b3

e

3

(8) the tetms “Accessions”, “Accounts”, “Chattel Paper™, “Consumer Goods™, “Documients
of Title”, *Equipment”, “Goods”, “Insfruments”, “Intangibles™, ‘Invcntory “Licences”,.
“'M'oney’ , “Proceeds” and “Securities”, :and other words and expressions which have-
been defined in the PPSA shall be interpreted in accordance with. their respective
meanings given in the PPSA unless otherwise defined heiein or unless the context
otherwise requires.

The Bank and the Debtor have not agréed fo postpone. the time for attachwient of the seeurity
interest granted hereby and the' Debtor and the Bank intend that thé: security intérest gratited
heréby shall attach to p:esentiy owned or held Collateral forthwith upon:execution of this General
Security Agreement and shall 2#fach to hereafter acyuired Collateral forthwith upon acquisition. of
any vight, title and interest of the’ Debtor in such Coilateral.

The Jast. 10 days of the term created by any lease or agreement. therefor are hereby excepted out of
the sécirity constituted by this Genetal Security Agréement but the Deébtor shall stand possessed
of the reversion thereby reinaining vpon trust to assigii anid dispose thereof'to ary third party as
the Bank shall direes.

ORLIGATTONS SECURED AND PAYMENT PROMISE

The. security constitiited by this-Genéral Security Agreeinent is general and :continiing secority

for payment, performance and satisfaction of each and every obligation, indebtédness and liability
of the Debtor to the: Bank (including -interest thereon),. present or fufure, direct or indirect,

absolute of eontingent, matured oOr not, extended ‘or renewed, wheresogver and. howseever

incurred, including without limitation the obligations set out in 2.2 and 2.3- heteof; and -any
ultimate unpaid balance thereof; including all future advances and re-advances; and whether the
same is from time t6 time reduced and thereafter-increased or entirely exfinguished and thereafter
inicuifed again and whether the Debfor be bound alone or with anothier or others and whether as
principal ar surety, (all of which obligations, indebtednéss and liabilities are hetein collectively

called the. “Oblt«ratlons )

The Debitor jointly and severally ‘agrees to piy to the Secured Party in lawful money of Canada,

the sum. of $4.800,000.00 lent to the Pebtor and interest thereon at 6.1% per annum, calculated
halbyearly not in advance, before. maturity, both before and after default, and both before -and

after judgment hereon-as follows:

(a) interest at the said rate on the: amounts from time to time advariced, computed from the

respective; datés of such advances shall become due and be paid on December 1, 2007
(heteinafter referred to as the “Date for Adjustment of Interest”) on which date all
acerued. interest owing hereunder shall be paid; and

(b) - thereafter the aforesaid sum together with interest thereon at the said rate; computed from

the Date for Adjustmerit of Interest, shalf become dye and be. paid by monthly instalments
of $30,997.00 each {which include principal and interest) on. the first day of each and
every month in each and every year from and including January 1, 2008.to'and mcludma
December 1, 20]2 (the “Fixed Rate Term™). The said monthly mstalments each when
received-are 10 be: applied firstly to. the’ interest calculated as aforesaid and the balance, if
any, of the said monthly instalments shall be apphed on the account of and i in reduction
of pnnclpa] provided however that if thé: Debtor is i default under any provisien of this
agreement then during such period of default, the Securéd Party ‘may -apply such
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payments to interest, priricipal or any other moneys payable hereunder in whatever order
or manner-which the-Secured Party elects,

23  (a)  Upon maturily of the Fixed Rate Term, in the absence of default or renewal, the Debtor
will pay to-the Secured Party in lawful money of Canadd on demand the principal sum,
or se.much thereof as is outstanding.at the time.of demand, to;,cthcr with interest thelecm
at a variable rate per annum equa! to $%. per-aninym above the prime rate (as hereinalter
detined) of the Secufed Party. i effect from time to time; calculatéd monthly not in
advance as well afler: as:before maturity, default and judgment, en the principal ‘sum
rémaining unpmd from time 10 tiime on the basis of the actual number of- days elapsed in a
year of 365 days or 366 days, as the case may be, and eompounded wonthly not in
advance -as well after.as before maturity, default and judgment and affer maturity and
computed from the last day of the Fixed Rate Term, which interest shall become due and
be paid in monthly instalments on the first day of each month commeicing the month
next following the month; in which the last day of the Fixed Rate Term occurs. The
Secured Party's prime rate means-the annual rate of interest announced from time-to time
by the Mdrtgagee, Main Branch, Vancouver; British Columbia as a reference rate then.in
effect for dctcﬁniﬁing interest rates on Canadian dollar commefcial loans in Canada. A
Cer uhuate of a Vice- Presndeﬁt of the Secured Party shall be conclusive evidence of the.
said. prinie rate Trom time to time. In the event that the said prime rate is either. 1nc1eased
or decreased from-time to time.while monies aré owing by the Diebtor hereunder, then the
interest rate pavable hereunder shall be incréased. of decreased dccordingly, If for any
reason the prime -interest rate cannot be established for any period then such rate for such
penod shall be ‘deemed 10 be-the pnme interest rate in effect immediately prior fo such
period of tine.

(b)  If demand has nef been previously madeé by the Secured Party, the balance. of the.
principal sum, if any, interest thereon and any other moneys payable Thereunder shall be
payable by- the Debtor on the day wlhiich is 180 days from-the last day of the Fixed Rate
Term.

2.4 It-is- hereby agreed that in case default shall be made in payment of any sum to become due for
interest at any timeé appointed for payment. thereof as_ aforesaid, compound. interest shall be
payable and the sum in arréars. for interest from time o time, as ‘well affer as before matprity,
stiall bear iriterest at the rate aforesaid, and in case the interest and compound interest are not paid
in one month from the time of default-a rest shall be made, and compound intefest at.the rate
aforesaid shall be payable on.the aggregate amount then due, as well.after as before maturity, and
50 on from time to time; and all such interest and compound interest shall be secured héreby.

3. REPRESENTATIONS AND WARRANTIES OF THE DEBTOR.

3.7 The Debfor représents-and warrants-that, and, so long.as this Genleral Security Agreenient remains
in effect, the Debtor shall be deemed to continuously répresent-and warrant that:

(a) this. General Security Agreement has been authorized, executed and delivered in
aceordance with resolutions of the directors {and of the:shareholders as. applicable) of the
Debtor and all other. matters and things have been done and performed so as to authorize.
and make the éxecution-and delivery of this General Security Agreément, the creation of
the security constituted hereby and the performance of the Debtor's obligations,
hiereunder, legal, valid and binding;
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fe)

5

the: Collateral is genuine and is. owned by the Debtor free of ‘all security ‘interests,
mortgages; liens; claims, charges and other encumbrances (herein collectively -called
“Encumbrances”), save for the security constituted by this General Security: Agreement,
those Encumbrancés shows on the Encumbrdnce Schedulé and. those Encumbrances
approved in writing by the Bank;

the Debtor has good and lawful authority to -create the. security in- the Collateral
constituted by this General Security Agreement;

each’ Debt, Chattel Paper and Instrument included in Collateral is enforceable. in
aecordance with its tetins agaiust the. party. obligated to pay the same. (the “Account
De,btor”) and ile amount represefited by the Debtor-to the Bank from time to time as-
owing-by each Account Debtor or by all Aecount Debtors will be the correct amount:
actually and unconditionally owing by such Account Debtar.or Account Debtors, except
for normal ‘cash discounts where applicable, and no Account Debtor will have any
defense, set off; claiin or counterclaim against the Debtor. which can be asserted against
the Bank, whiether in-any proceeding to enforce-the Collateral o olherw:s,e,,,and

with respect to Goods. (including Investory) comprised. it the Collateral, the lscations
specified in the' Location Schedule are accurate and complete (save for Goods in transit to
such locations and Invenfory on lease or consignment) and all fixtures: or Goods about o
become fixtures which form part. Qf the Coltateral will be situate at one of the locations.
specified in.the Location Schedule.

4. COVENANTS-OF THE DEBTOR

4,1 The Debtor covenants and agrees that at.alt fimes while this General Security Agreement remaing
in effect-the: Debtor will:

(4)

(b)

(¢}

defend the ‘Collateral for the. benefit of the Bank against the claims and demands of -all
other persons;
fnot, without the prior writteh consent-of the Bank:.

(N create or permit to eXist any Encumbrance against any. of the Collateral which
' ranks or could in any-‘eveit rank in priority to'or pari passu with :thé secufity
constitited by this General Security Agreement, save for:

(if).  those Encumbrances shown in the Encumbrance Schedule; and

(it} Encumbrances approved in writing by“thﬁ Barnk prior to creation or assumption;
or

(iv)  grant, sell, exchange, transfer, ‘assign, lease or otherwise dispose of the
Collateral;

provided always; that, until default, the Debtoi may. it the ordinary coursé of the

Debtor's” business, sell or lease.Inventory and, subject to clausk 5.2 hereof, tise monies

available to the. Debtor

fully -and effectively maintain and keep maintained valid and effective the security
constituted by this General Security Agreement;
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{h notify the Bank prompily of:

(i) any change in the information contained hérein: or in the Schedules. hereto
relating to the Debtor, the Debtor's name,. the Debtor's business or the Collateral;

(i) the. details of any significant acquisifion of Collateral;
(ili}  the details of"any claims or litigation affecting the Debtor or the:Collateral;
(iv)  .any Idss or damage to the Collateral;

(v) any default by any Account Debtor in payment or other performance of
obligations of the Account Debtor comprised in the Collateral; and

{(vi)  the return to, or repossession by, the Debtor of Collatéral;

(&) keep the Collateral in good order, condition and repair- (in.the focations specified in the-
Lacation Schedule or such other locations as the Bank may approve in writing) and.not.
use the-Collateral in violation of the piovisions of this Genéral Security Agresment of
any other agreement relating to the Collateral or any policy insuring the Collateral or any-
applicable statute, law, by-law, tule, regulation or ordinance;

hH carry on arid ¢ondict the business. of the Debtor in a proper and efficient manner and so
as to protect and preserve the Tollateral and to keep, in aécordance with -generally
accepled -accounting principles, consistently applied, proper books of atcount for” tiie:
Debtor's business as well as agcurate and complete records conceming the: Collateral and,
at the Bank's request, mark any and ali such recoids and the Collateral 5o as to indicate
the secirity constituted by this General Security Agreément;

(g)  forthwith pay:

() all obligations to. ifs employees-and all obligations-to- others which relate to its
employees when due; moludmg, without limitation, all ‘taxes, duties, leviés;
government: fees, claims and dues related to. its employeee,

(i1} all taxes, assessments, rates, duties, leviés, -government fees, ¢faims and dues:
lawfully levied, assessed or xmpoeed upon it or the Collateral when due, unless
the Debtor shall in good faith eontest.its ebligations so to pay -and shall furnish:
such security as the Bank may require; and.

(iif)  all Encumbrances which rank or could in aiiy évent rank in priofity to or pari
passu with. the security constituted by this: General Security' Agreement, other
than the Encumbl ances, if any; shown-in the Encumbrance Schedule hereto-and
those approved in writing by the Bank;

{h) prevent the Collateral, save Inventory sold or leased as permltted ‘hereby; from being or
becoming. an Accession to other property not covered by this General Security’
Agreegrient;

(i) insure the Collatéral for such. periods,-in such amounts, on’such'tetms and agamst loss or
damage by fire and such other iisks.as the Bank shall réasonably direct (but in any event
'in.accordance: with prudent business practice and for not less thian the full replacement
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cost theteof) with loss-paydble 16 the Bank and the Debtor, as insureds, as théir réspective
interests may appear, and to-pay all premiuins for such insurance;

o deliver to the Bank from time to tiriie promptly upon request:

) any Documents of Titfe, Instruments, Securities and Chattel Paper comprised in
or relating to the Collateral;

(iy  all. books of account and all records, ledgers, reports, correspondentce, schedules;
documents, statements, lists and. other m'ltmgs relating to the Collatetal for the
purpose of i mspectmg, auditing; or copying the. same;

(if)).  alfl financial stitements- prepated by ‘or for the Debtor regarding the Debtor's.
business;

(iv)  all policies-and certificates of insurance relating to the Collateral; and

) such information concerning the Collateral, the Bebtor aild Debtor's business and
affairs as the Bapk may reasonably require;

(ke forthwith pay: all costs, jéhar_ges, expenses and legal fees and disbursements (on an
indémnity basis) which may b¢ incurred By the Bank in:

(i) inspecting thie Collateral;

(i) negotiating, preparing, perfecting and. registering this General Security

' Agreement:and other documents; whether or not relating to'this General Security
Agreément;

( iii) investigating title to the Collateral;
(iv)  tdking, recovering, keeping possession of anid-insuring the Callateral;
) connection with any disclosuréirequirements under'the PPSA; and

¢vi).  ail other actions and proceedings taken in connéction with the pres¢rvation of the

‘ Collateral and the confirmation, perfection and enforcement of this General

Security Agreement and-of any other security held by the Bank as security forthe
Obligations;

m at the Bank's request at any time and from time- to time ‘éxecute and deliver such futther
.and other documents and instruments and do -all other dcts and things as the Bank
reasonably requires: in order to give: effect io this. General Security Agreement or o
confirm and perfect, and maintain perféetion of, the. securny constituted by this General
Securify Agresment in favour:of the Banks and

{m)  permit the Bank and its representativés, at all reasonable-times, access: to all the Debtor's
‘property, assets and undertakings and to all its books of account and records for the
piirpose of inspection and render all assistance necessary for such inspection.
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6.1

63

7.1

PAYMENTS AND PROCEEDS

Before or affer defauli vider this General Security Agreement, ilie Bank may notify all or any
Account Debtors of the security constituted by this General Security Asoreemeut and may also

direct suéh Aceourit Debtors to make all payinents on the Collateral to the Bank.

The Deltor acknowledges that any payments on: or-other proceeds of the Collateral received by
the Debtot fiom Account Debtors, whether before or after notification of the security censtituted.
by this. General Security Agreement to Account Debtors. and whether before of after default under

.tlm General Security Agreement,.shall be recewed and held by the Debtor iw trust for the Bank
and shall be turned over t6 the Bank forthwirh upon request.

BANK ACTIONS

The Debtor hereby authorizes the Bark tg file such financing statements and other-documents angd
do-such acts, mattei$ and. things (including completing and -addinig schedules hereto identifying
the Collateral or-any permitted Encumbrances affecting the Collateral oi identifyiing the Tocations

«dt which, the Debtor's business is carried on and the Collateral and records relating theteto are
situate) as tic Bank may deem appropriate to perfect and continue the security constiiuted hereby,
10 pratect and preserve the Collateral and to realize upon thie security constituted hereby and the

Debtor hereby irrevocably constitutes aid appoints the Bank the tiue and lawful aiterney of the
Debtor, with full power of substitution, to do any of the foregoing in the name of the Debtor
whenever and wherever it. may be deemed necessary or expedient by the Bank.

The Barik may charge for its reasonable’ costs incurfed ‘i connection ‘with any disclosure
requirements under-the PPSA.,

If the Debtor fails to. perform any ‘of its Obhgatxons hereunder, the Bank may, but shall not be

:obhged to, perform any or ail of such Obligations without prejudice to anty- other rights and

remiedies of the Bank hereuader, and any. payments made and any -¢Osts, charves, expenses and.
legal fees and disbursements (on. an indemnity basis)y incurred in -connection therewith shall be
payable. by the Debtor.to the Bank forthwith with interest until ‘paid_at-the’ hlghest rate borne: by

any of the Obligations and such amounts shall form part of the- Obllgatlons and constitute 4
chaige upon the Collatéral in favour of the Bank prior to all <laims subséquent. to this Geneial

Security Agicerment.

DEFAULT

The Debtor shall be in default under this General Security Agreement, unless otherwise agreed in
writing by thé Bank, upon-the og¢currence of any of the:following events;

(8) the Debfor makes. default in payment when due of any of the Obligatio’m which .are
indebtedness or Habilities or the Debtor fails to perform or satisfy any other of the
Obligations; or

(b} the: Debtor is in breach of any term, condition,. provise, agreement or covenant to the
Bank; or any representation or warranty given’ by the Debtor fo the Bank. is untrue;
whether of not any such teru; condition, proviso, agreement or covénant, represéntation
of warranty is contained in this General Security Agreement; or
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(h}
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(k)

)

(imi)

9

the Debtor makes an assignmént for the bencfit of its cledttors, is declared bankrupt,

snakes & proposal or otherwise takes advanﬂgu of provisions: for relieéf under the

Bankvupicy. and Inwlvency Act (Canada), the Companies Creditors' drrangement Act

.(Canada) or similar legislation in any jurisdiction, or makes an authorized assignment; or

there is: instituted by -or against the Debtor any formal or informal. proceeding for the

disselution or liquidation of, settlemiit of claims.against, ar winding-up of affairs of, the

Debtor; or

the Debtor ceases or threatens, fo-cease to carry on business or makes. or agrées to make a
hulk sale of assets orcommits or threaténs (o commit an act-of oanl«ruphw or

a receiver, recéiver and manager or réceiver-manager of all of ahy part of the Collateral

or of any other property, assets or undertakings of the Debtor is:appointed: or

any execufion, sequestration, extent or-other process of any court becomes enforceable
against thie' Debtor or a- distress or analogous process is levied Upon-the Collateral or any
part thereof; or

aii-order is made or.an éffective resolution is passed for winding-up the Debtor; or

without the prior written consent of'the Bank, the Debtor creates-ot permits to exist any
Encumbrance against any of the Collateral which ranks or could in any éveént rank in
priority to or:par passn with the security constituted by this.General Security Agreement;
or

the holder of any Encunibrance against any of the. Collateral does anything to-enforce or
realize on such Encumbrance;-or

the-Débtor enteis into any reconstruction, reprganizafion, amalgamation, merger or.other

similar arrangement with any-other person; or

the Bank in good faith believes and has commercially reasonable grounds to believe that

the prospect of payment ar performance of any of the OBligations is impaired or that any

of thie Collateral is or is about to be placed in jeopardy; or

any certificate, statement, representation, warranty.or-audit report herewith, heretofore of
hereafter firiished by or on behalf of the. Debtor o the Bank; whether in connection, with
this: (Jenelal Seuuntv Agréement or othiervise, and whether furnished as an inducement

to-the Bank to extend any credit to or to efiter inic this or any other agreement with the

Debtotr ornot:

{1) proves to-have been false in any material respect at the time as of which the facts

therein sét forth were.stated or certified; or

(i)  proves to have omitted any substantial contingent or unliquidated liability or
claim against the:Debtor;

or, upon the date. of exceution of this ‘General Security Agreement, there shall have been
any material adyerse change in any of the facts discloseéd by any such wcertificate,

.statement, representation, warranty or audit report; which change shall not: hayve been
disclosed to the Bank at or priorto the time of such execution,
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8.4

ENFQRCEMENT

The Bank may make demand for payment at-any time of any or ali of the:Obligations which arg
payable upon démand (whether or not there is any default -ynder- this General Security

Agreement) and, upon any default under this General Security Agreernent, the Batik- nay declare!

any o all of the: Obligations which are hct payable on dcmand to become immediately dué and
payable.

:Upon default under this General Security Agreement, the: seétlx‘ity hereby constituted will, at the

option of the:Bank, immediately become enforceable.

To enforee and realize on the security coustituted by this General Security A'g;eém:.n’t the Bank-

‘may take any action permitted by law or in equity, as it may deeinr expedient, dnd i particular,

without limiting the generality of the foregoing, the Bank may do any one or more of the
following:

(a) appoint by instrument # réceiver, receiver and manager or receiveér-manager (the person
so-appointed is herein called the “Receiver™) of the Collateral, with or without bond as:
the Bank may determine, and from time to. time “in its -sole dizcretion. remove such
Receiver and appoint another in-its stead;

(b) enter upon any premises of the Debtordnd take possession of the Collateral with pewer

to exclude the Debtor, its:agents-and.-its servants therefrom; without becoming liable as a-
mortgagee in possession;

() preserve, protect and maintain the Collateral and make such replacements thereof and
repairs and additions thereto-as the Bank may deem-advisable;

(d) scll, lease or otherwise dispose of-or concurin: selling, leasing or otherwise disposing of

all or any part of the Collaterdl, whether by public or private sale or lease or otherwise, in
such manner, at such price as can be reasonably obtained thereforand on such terms as to
eredit and ‘with such «conditions of sale -and- stipulations as to title or conveyance: or

evidence of title or otherwise as to ‘the!Bank may seem reasonable, provided that the
Debtor will nét be -entitled to. be credited’ with the proceeds of any such sale; lease or
othér disposition unti) the mionies therefor are actually received; and

(e) exercise all of the rights and remedies of a secured-party under the PPSA.

A Regeiver appointed pursuant to this General Security Agreement shall be the agent of the
Debtor and nct of the Bank and, to, the extent permitted. by law or to such lesser extent permitted
by its appointment, . shiall have al) thé powers of the Bank hefeunder, and in addition shall have
power to carry on the business-of the Debtor aind for such purpose. from' time 10 time to borrow
money either secured or unsecured, and if secored by a security on any of the Collateral, any-such:
security may rank- ip priority te-or pari passu with. or behind the security: constituted by this
General Security. Agreéinent, and if it. ddes not.so specify such security shall rank in priarity to
the security constituted by this General Security Agreement.
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10.1

1l

11.1

11

Any costs, charges and expenses (including legal fees and disbursenents:on an indetnnity. basis)
incurred by the Bank in connection with. ot incidental to:

(a) the exercise by the'Bank of all or any of the powers-granted te it pursuant to this Geneial
Security Agreement; and

(b) the .appointment of the Reteiver and the exercise by the Reeeiver of all or any of the.

powers. gianted by the Receiver ‘pursuant to this General Security Agreement, including
the Receiver's reasonable remuneraiion and -all outgoings propeily payable by the
Receiver;

shall be. payable by the Debtor to the Bahk forthwith with*interest until paid at the. highest rate
borne by any of the Obligations and such amounfs shall form part of the Obligations. and
constitutg a charge upon the Coflateral in favour of the Bank prior tp all claims’ subsequent to thig
General Security Agreement.

Subject to applicable law and the claims, if any, of the creditors-of the Debtor ranking in priority
‘to the, security constituted by -this General ‘Security Agreement, all amounts realized from the
disposition of the Collateral parsuant to this. General Security Agreenient will be applied as the

Bark, in its sol¢ discretion, may diréct.

DEFICIENCY

If the. amounts. realized” from the Jdispesition of the Collateral are not sufficient -to :pay the
{Obligations in full to the Bank, the Debfor-will immediately pay to the Bank the amourit of such

deficiency.

RIGHTS CUMULATIVE

All rights and remedies of the Bank set out in this General Security Agreement are’ cumulative
and no right or remedy contained herein is intended to be éxclusive but each will .be in addition fo.

‘gvery -other right ar remedy contained herein or in any existing or future generai security

agreement or ow or hereafter existing at law or in gquity-or pursuant to any other agreement.
between the: Debtor and the Bank that may be in efféct from time to time.

APPOINTMENT OF ATTORNEY

The Debtor hereby irrevocably appeints the Bank or the Recéiver, as'thé case miay be; with full
power of substitution, to be the attornéy. of the Debtor for aiid jni the. naiie-of the Debtor to sign,
endorse or exceute under seal or otherwise. any: deeds, documents, transfers, cheques, instruments,

demands, assignments, assurances or consents .that the Debtor is obhged to sign, endorse or
execute anid-generally to useé thename:. of the Debtor and to do all things ds may be hecessary or
mudental to-the-exercise of all or any of the powers-conferred on the Bank or the Receiver, as-the.
casé, may be. pursuant to this General Security Agreement

LIABILITY OF THE BANK.

‘The Bank shall not be responsible or liable for any. debis ¢ontidcted by it; for damagesito persons
or property or for salaries or non-fulfilment of contracts. during any pernod when thie Bank shall
manage the: C‘ollateral upon ‘entry or manage the. business of the Debtor -as herein provided, nor
shall ‘the Bank be liable to.-account as mortgagee in possession or for anyihing except actual
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13.1

14.

14.1

12
receipts or be liable for any loss or realiziticii or for any default or emission for which a.
mortgagee in possession may. be liable.

The Bank shall ot be bound to do, sbserve or perform or to see to the observance or-performance
by the Debtor of any cbligations or covenants imposed upon the Debtor nor shall the Bank, in the
case of Securities, Instruments or Chattel Paper, be obliged to reserve rights against other
persons, nor shall the Barik be obliged to keep any of the Collateral identifiable.,

The Bank shali hot be obliged to inquire into the right of any person purpoiting to be entitied
under the PPSA to information and materials from the Bank by making a demand uypon the Bank
for such infarmativn and materials and the Bank shall be éntitled to-comply wvith such: demand
and shall not be liable for having cemplied with such deniand notwithstanding that such pérson
may ia faet not'be entitied to make such -demand.

Tlie Debtor witl indemiify the Bank and hold: the:Bank harmless from and against any and ali

claiins, costs, losses, demands, actions, causes of action, lawsuits, ‘dainages, pe’n‘a'lti‘e‘s j’ﬁdgménts
and liabilities of whatsoever nature and kind 'in connection with or arising out of any
representation or warranty given by the Debtor, being antrue, the breach of any term, conditiof,
provisc, agreement.of covenant to the Bank; or the exercise of any of the rights and or remedies
of the Bask, or any frarisactioncontemplated in this Genéral Security Agreement.

The Debtor hereby waives any applicable provision of law permiited to be waived by it which
impoges highet or- -gredter ‘obligations upon the. Bank than provided. in this General Security
Agréement.

APPROPRIATION OF PAYMENTS AND OFFSET

Subject to any applicable provisions of the PPSA, any and all payments made in respect of the
Obl tgatlons from time to time and menies realized from aiy security. held therefor {iticluding

‘menites. collected in accordance with or realized on any enforcément of this Géneral Security

Agreement) may. be applied to such part or. parts of the. Obhoatlons as the Bank may see fit, and

the Bankmay at. all times and.from time to. time change any approprzdtton as the Bank-may see-fit

or, at the option of ‘the -Bank, such paymenis. and monies’ may. be heid unappropriated in a

‘coliateral acéount or feledséd to the Debtor, all without prejudice to the liability of'the Debtor or
to. the rights of the Bank hereimder.

Without limiting any other right of the Bank, whenever any of the Obligationsis immediately due

-and payable or the Bank has the nght to.declare any of the: Obhgatlons to-be immediately due and

payable (whether or not it has so declared),-the Bank may; in its sole discretion, set- off against
any-of thé Obligations any-and all monies then owed to the Debtor by the Bank in any capacity,
whether or not due and fo do so even thougli any charge therefor is made ot entered on the Barik's
records subsequent thereto, and the Bank shall be deemed to have exefcised such right to set ot
immediately-at the time of making.its decision.

LIABILITY' TO ADVANCE, ETC.
Except'to the extent that the: Bank:
(a) by accepting bills of exchange drawn on it by the Debtor;, or

) by issuing Jetters of credit or letters; of guarantee on the application of the Debtor;
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17.

17.1
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© is-fequiired to advance monies on the maturity of such bills or pursuant to such lettes of
credit -or letters of guarantee, as the case may be, none of the preparation, execution,
perfection and registration of this Gerieral Security Agreement or the: advance of any
fionies shafl bind {ti¢ Bank to miake any advance of loan or further advancé or loan; or
renew any note or extend any time for payment of any indebfedriess or liability of ilie
Debtor to the Bank. or extend any term for performance or satistaction of any obligation
of the. Debtor to the Bank,

Nothing'hereitr contained shall in any way oblige the Bank to grarit, continve, renéw, exteind time
for payment of of- accept anything which constitutes-or would constitute Obligations or any of
them.

WAILVER

No failure ot delay by the Bank in the exercise of any power or right under this Genetal Security

Agteement ‘constitutes a waiver theteof, nor does any exeicise of any such power or right
preclude any other exercise of same. Each power and. right under this ‘General Security
Agreement is-cumulative with, and riot éxclusive of, any power or right otherwise available.

Save for any schediles which may bie. added heréto piirsuant o the provisiom lereof, no
modification or waiver-of this any-provision of this General Security Agreemeit is binding om'the

‘Bank unless made in writing and signed by a duly authorized officer of the Bank.

EXTENSIONS

The Bank, may grant extensions ‘of time ‘and other indulgences, take.and give up security, -accept
compositions, compound, compromise, settle, .grant releases and discharges, refrain from

perfecting o1 maintaining perfection of security, and otherwise-deal with- the Débtor, ‘Account

Debtois of the Debtor, sursties-and others and with the Collateral and other Security as the Bank
may see fit without prejudice to the liability of the Debtor or the Bank’s right to hold and redlize

on the security constituted by this General Security Agreement.

ASSIGNMENT

The Bank may assign, grant, pledge, sell:or transfer any participation i this Gerieral Security
Agreement, any power remmedy or right of the Bank under this General Security Agreement, or
any interest of the Bank herein to any petson, without notice to the Débtor, and the cbligations
and liabilities of the Debtor under this General Security Agreement exist for the benefit of each
such person.ds well asthe Bank.

TheDebitor covenants arid agrees that the assigriee, transferee. or secured party-ofthe Bank, as the
case may bé, shall have all of tlie Bank’s rights and remediés under this. General Security
Aureement and the Debtor will not assert.any defence, counterclaim, right.of set-off or otherwise
any: ¢laiin which it now has or-hereafter dcquires against the Bank in any action commenced by

such dssignee, transférée. or secured-party; as the case may be, and will pay the Obligations to the

assignee, transferee or secured party, as the case may be, as the Obligations become due.
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20.5
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SATISFACTION AND DISCHARGE

Any partial payment or satisfaction of the Obligations, or any. ceasing by the Debtor to be

indebted to- the Bank, shall be deeined hot fo be redemption or discharge- of the security
constituted. by this General Security Agreement..

The Debtor shalf be entitled to:a release and: discharge.of the security constituted by this General
Security Agreement upon full payment; performanee and satisfactiosn of all Obligations, or the
sécuring of the Obligations {6 the-satisfaction of the Bank, and upon written request by the Debtor

ang payment to the Bank of alf costs, charges, expenses.and legal fegs and disbursements {(on an

indempity basisy incurred by the Bank in connection with-the Dbhmmom and such release and
discharge.

NO MERGER.

This Geneial Security Agreement shall not operate so as to Create any merger ot discharge of any

of the Obligations, or any assignment, transfer, guarantes, lien, contract, promissory riote, bili of

exchange or security in.any form. held or which may hereafter be held by: the Bank from the
Debtor of {rom any other person whomspever,

The taking of a judgment. with respect to any of the Obligations will not operate as a-merger. of

any of the terms, conditions; covenants, agreements or provisos contained in this Genetal Security

Agreement,

The release-and discharge- -of the. security constituted by this General Security Agreement by the
Bank shall not operate as a-rélease or discharge of any righit.of the Bank to be indemnified and
held harmless by the Debtor pursnant to clause 12.4 hereof or of any other right of the Bank

against- the Debtor arising under this- General Security Agreement prior to- such release and

discharge:

INTERPRETATION

If any part orprovision of this General Securlty Agreement is determined to be invalid, illegal.or
unenforceable, it will be severable ffonr this General Security Agn,ernent and the rcmdmder of”’

this General Security Agreement w11! be construed as if such invalid, illegal or unenforceable
provision ¢r pait-had been deletéd.

For the purposes of this General Security Agreement; all references to the singular include’ the
plural where the context so admits, the masculine to include the femining and neuter gender and,

-where necessary; a body corporate.-andvice versa,

In this General S‘écuﬁty' Agreemént, the heéadings have been ins¢rted for reference only and shall
not. define, limit, alter or enlarge the medring of anhy provision of this General Secufity
Agreement.

Time is of the essénce of this General Security Agresment,

The provisionis of any agreement between the Debtor and the Bank, including but not limited to

any loan application, commitmenit [etter, or similar application or a midrtgage of the Lands (the

Mortgage "), shall form part of this-General Security Agreement except where inconsistent with
the provisions hereof. Tn the case of any inconsistency bétween thils General Security Agreement

and the Mortgage. the provisions-of the Mortgage-shall prevail.
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ADDITIONAL SECURITY.

This General Security Agreenient is' it addition t0.and 1iof in substitution for dny other guarantee
or any debenture, mortgage, note, pleds,e or other security: or evidence of hablllty held by the
Bank, all of which will be construed as complementary to ‘each-other. Nothing in this General

Security Agréement preverits the Bank from enfotcing any other guatantee ot any ‘debenture,

mottgage, note, pledge or other security or evidence of liability in accordanee with its ferms,
NOTICE

Any notice or.other communication required or permitted to be given under this Géneral Seoufity
Agreement must be:in wi iting and is Valtd!y giveu if.delivered or sent by prepmd lef,lstered mail,

1f sént by mail it is deemed to have been-given séven days after having been ‘depasited in the mail
in Canada, registered with postage i epaid and properly addressed. If at thie time of mailing or

“between. the time of - marlmg and the actual receipt of such notice or other communication there is.

a inail stiike, slowdown.or other-labour dispute ‘which might affect its delivery by the mails, such

‘notice or- other communication: is only efféctive if actually delivered. The addiesses of the Bank
.and the Debtor for notices under this General Security Agreement are as set olit.on page one, uritil

notice of'a change.is given as set out i this section,
ENUREMENT

This General Security’ Agreement is binding on:and enures 1o the benefit: of the Bank iid the
Debtor-and their executors, administratars, successors and. assigns and to any person to whoin thie
Bank may: grant any participation in this General Security Agreement or-any power remedy or
right of the Bank.umdet thiis General Security. Agrebment.

“This General Security Agreement need not be executed by the Bank to be binding on'and te enure

to the benefit of the Bank.

COPY OF AGREEMENT AND FINANCING STATEMENT

The Debtor hereby:
() acknowledges:receiving a copy of this General Security Agreernent; and’
&) waives all rights10 receive from-the Bank a copy of any financing statement, hnancmg.

‘change: statement. or verification staternent filed at any time or from time to’ time in-
respect.of this. General Security Agreement.

GOVERNING LAW

This General Security Agreement and the rights and obligations of the Debter.and the Bank under
it'are govetned by and construed accor dmg 1o the laws of the Province of Alberta,

Any legal action or proceedirig with respect 16 this General. Secumy Agreéement. iady be brought
in the. courts -of the Province or in such other couris as the  Bank il its sole diseretion elécts. and
the: Debtor irrevotably. submits to-each such _]Lll’lbdl&.tlon
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26. EXECUTION

26.1  This General Security Agreement may be executed in any number of counterparts, each of which
will constitute an original, but all of which together will constitute one and the same document,
and such will not affect the obligations of the Debtor under this General Security Agreement.

27. The Debtor will promptly do all further acts and execute and deliver further documents as the
Bank considers necessary or advisable to carry out the terms or intent of this General Security
Agreement.

28 ADVANCES

28.1 It is acknowledged and agreed that an advance hereunder is an advance under the land mortgage
granted by LOUISE BLOCK CAPITAL CORP.

IN WITNESS WHEREOF the Debtor has executed this General Security Agreement as of the day and

year first above written.

LOUISE BLOCK  CAPITAL CORP. LOUISE BLOCK CAPITAL CORP,
(as general partner of and on behalf of
LOUISE BLOCK LIMITED PARTNERSHIP)

- ]

Per: Nl / e Per: (J ) / —

Peg: Per:
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ENCUMBRANCE SCHEDULE

PRIOR ENCUMBRANCES:.

Nil.
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LOCATION SCHEDULE

ADDRESS(ES) OF LOCATION OF THE COLLATERAL:

1018 Macleod Trail SE, Calgary
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SCHEDULE OF SERIAL NUMBER GOODS

NIL
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Riaz Mamdani

COVENANTOR AGREEMENT

|
This Agreement dated the ZWJ- day of kétﬂ' LW , 2007 between
RIAZ MAMDANI (the “Covenantor”) of c/o 400, 630 - 8" Avenue SW, Calgary, AB T2P 1G6 and

Citizens Bank of Canada (the “Bank™), a Canadian chartered bank having an office at #710 - 815 West
IHastings Street, Vancouver, British Columbia V6C |B4.

WHEREAS LOUISE BLOCK CAPITAL CORP. and LOUISE BLOCK LIMITED
PARTNERSHIP (the “Member”) of c/o 400, 630 - 8" Avenue SW, Calgary, AB T2P 1G6 have made
application to borrow the principal sum of $4,800,000.00 (the “Credit Facility”) from the Bank on the
terms of a commitment letter dated October 18, 2007 from the Bank to the Member (the “Commitment
Letter™), secured by among otiicr things, a mortgage (the “Mortgage™) against the following lands and
premises (the “Lands™):

PLAN A
BLOCK 72
LOTS 37 TO 40 INCLUSIVE

an assignment of rents (the “Assignment of Rents”), a general security agreement (the “GSA™), an
cuvironmental indemnity agreement (the “EIA™), postponements of all sharcholder and intercompany
loans and any additional security required by the Bank from time to time in respect of the Credit Facility
(the *Collateral™); and

AND WHEREAS the Covenantor has requested the Bank to provide the Credit Facility to the
Member and in order to do so the Bank has stipulated that the Covenantor enter into this Agreement.

IN CONSIDERATION of the recitals, the Bank providing the Credit Facility to the Member and
other good and valuable consideration received by the Covenantor, the receipt and adequacy of which is
acknowledged by the Covenantor, the Covenantor agrees with the Bank as follows:

1. DEFINITIONS, INTERPRETATION

1.1 Definitions. In this Agreement:

(a) “Indebtedness”, in respect of any person, is used in its most comprehensive sense and
includes any and all advances, debts, duties, endorsements, guarantees, liabilities,
obligations, responsibilities and undertakings of such person at any time assumed,
incurred or made, however arising, whether or not now due, absolute or contingent,
liquidated or unliquidated, direct or indirect, and whether such person is liable
individually or jointly with others, irrespective of the regularity or validity thereof or of
any security therefore;

(b) “Credit Facility Indebtedness” means any Indebtedness from time to time of the
Member to the Bank arising under the Credit Facility or the Credit Facility Obligations or
any modifications or renewals of same;

(c) “Credit Facility Obligations” means the Mortgage, the Assignment of Rents, the
General Security Agreement and the Collateral and any modifications, extensions or
renewals of same, whether such modifications, extensions or renewals are entered into by
the Member or a subsequent owner of the Lands; and
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(d)  "Other Peisoit” meais any person, cotporation or other entity other than the Member or
the Covenantor at any time liable in respect of the Ciedit Facility or the Credit Facility
Indebtedriess.

1.2 Interpretation. [ni this Agreement:

(a) Indebtedness of any person will be deemed to be incurred whén the Member assunies,
incurs or otherwise becomes liable in respect of sich Indebtedness, and Iiidebtedness will
nclude Indebtedness assumed; gharanteed of- incurred: by the Membier and. Indebtedness
in respect of which the Meinbet othérwise becomes liable; and

(b) each referenee to full and punctual payment when due of any amount of the Credit
Facility is deemed to mean payment of such amopunt at the time atd place and in the
mamter and amount that payment-is required. to-be made by the Member pursaant to any
dgreement entered. iffoi by the Member in respect of the Credit Facility, regardless.of any
law, decree, regulation, court order or enactment affecting same.

2. REPRESENTATIONS AND WARRANTIES

2.1 Representatigng and Warrantles of Covenantoi. The Covenantor makes the following
repiesentitions and -warranties to the Bank which will continue as: long as any: Credit Facility
Indebtedness remains unpaid;

(a) the Covenariter -is executing and de!iv‘erihgi this Agreement at the ‘sole and exclusive
request-of the Member;

(b} the Covenantor his derived :or expects to derive financial and other advantage from the
Credit Fact]lty lndebtedness,

{c) the Covenantor has.not received or relied an any representation. froni the Bank or any
agreement or undertaking with the Bank or any officer, employée or agent of the Bank,
exgept as expressiy set out in this Agreement{

{d) the Member has furnished the Covenantor with all financial and other information: and
copies of all agréements: and. documents the Covenantor has requésted concerning thie
Member, the Ldnds the Credit Facility, the Credit Facility Indebtedness, the Credit
Facility- Obligations and the nature and extent-of the risk the Covenantor incurs under this.
Apgreement;

(e) the Covenantor has sstablished means satisfactory: to it. of” obtaining from the. Member,.
indépendently of'thé Bank, such other iriformation and copies of all agreements and other.
wiitings the Covénantor deems desirable concerning the Member, the Lands, the Credit
Faciljty, the Credit Pacmty lndebtedness‘ the Credit Facility: Obl:gatlons, the Member's
relationship: with the Bank and the nature and extent of the risk the Covenantor dncurs
under this Agreement;

{H) the Covenantor has the full power to enfer into this Agicement. If the Covenantor is-a
corporation the directors of the Covenantor have passed a resolution now in.effect which.
indicates that the directors of the Covenantor are of the ppinion that the entering into of
this Agreement by the Covehantor is in the best-interésts of the Covenantor; and

() this Agreément is-a legal, valid-and binding obligation of the Covenantor, enforceable’ in’
accordance with its terms.
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COVENANTS

Covenants. The Covenantor uriconditionally, absoluicly and’ irrevocably covenants ‘and agrees

with the Bank:

()

(b)

{c)

in addition fo and separate.and distinct from its.agreements in. Subsections 3.1(b)and (c),
to guaianfee fo the. ‘Bank the repayment by thie Member of the Cicdit Facility
Indebiedness and to guarantee 1o the Bank the punctual performance of all agreementy
and obligations of: thc Membet under the Credit Facﬂny Obligations;

in addition to and separate and distirict-from its agreements in Subsections 3, I(a).and (c),

to jidemnify and save haimtless the Bank from and against all loss, damage; expensés,

costs and [iability whatsoever which shall arise from -or be caused by the -default or-
breach by the Member iin réspect of the Member's obligations under the Credit Facility
Indebtedness or the Credit Facility Obligations; and.

in addition to and sepdrate and distinct.from its agreements in Subsections.3.1(a) and {b),
as primary obligor and not-as guarantor, to pay and.be responsible for thé Credit Facmty
Indebtedness and to adopt s its own obligations. every obligation of thé Member in
respect of the Credit Facility Indebtediess and the Credit Facility . Obhgatlons

(a)

Nature o' Qblipations of Covenantor. “The Covenantor covenants and-agrees with the:Bank that:

except as expressly set out in this Agreement the obligations and liabilities of the
Covenantor under this Agrwment will be irrevocable and as long as any of the Credit
Facility Indebtedness remains unpaid, will continue and be of full force and effect and
will not be terminated of in any manner affected, and ho right of the Bank under this
Agreement will in’any manner be préjudiced or impaired by:.

) the dissolution, winding-up or.other cessation of existence of the Meniber or-the
Covenantor or the institution of any proceeding relating thereto, any ¢ofitinuance,
reorganization or change in the busingss, directors, minagement, objects,
organization or shareholders of the Member or the Covenantor, the amalgamation
of-the Member or the. Covenantor with another corporation, the sale or disposal
of or appomtment of a liguidator, receiver, recetver»manager, receiver and
manager or frustee iff respect of any ‘of the assefs of undertaking of the Member
or:Covenantor, any: distribution of the.assets of ihe Member or-Covenantor on
any arrangerient, bankruptcy, composition insolvency, liquidation, receivership.
reorganizaton or other similar proceeding or occurrence, any assignment by ‘the
Member o the Covenantor for the ‘benefit of creditors, any other marshalling of
any of the dsséts. of the Member or the Covenantor of any other act or event
which constitutes a novation' of any obligation or hablllt’y of the Member in
respect” of the Credit Facility, whether by substitution of the obligations or
liabilitiesqf any.other person in place of those of the- Member or otherwise;

(i) any obligation. or l]dbl]lt} of the- Member, whether in respect of the Credit
Facility or otherwise, the Covenartor, whether under this Agreement or
otherwise, or of any. Other Person or any agreement or instrument evidencing any
such obligation or liability-at any time bemg unenforceable;

(i)  any defect in, omissien from, failure to file or iegister; or defective. filing or
régistiation of any document undet which the. Bank has taken security for
puyment of the Credit Facility or for performance of any obllgatlon of ‘the
Member, 1he Covenantor or any Othier Person or.any failure or loss in respect.of
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(b)

{c)

(d)

d

.any-such secuiity of the Bank, whether arising in connection with the fault of the
Bank:or otherwise;.

(iv)  any issue or levy by any adiministrative; govérnment, judicial or other authority.
or arbltrator of any award, execution, injunction, Jjudgment, order, attachment,
writ ‘or similar process -against the Member, whetlier in respect. of the Credit
‘Facility or the Credit Faml:ty Indebtedness. or otherwise, or against any Otlier.
Person;

{vy any.oceurrence or non-cecurrence of any other act of event which would resalt in

' termiriation, discharge,. llmllatton _merger, novatien, reduction or release of the

Covenantor or of any af its- oblmatmns or liabilities under this Agreement or

which. would ‘otherwise prejudice ot impait any right. of the Bank. under this
Agreement; or

(vi)  any sale, transfér; agreement to sell or other disposition of the Lands by the
Member:

the: obligations and liabilities of thc Covenantor under this Agreement. are absolute and
mdependent of and not in counsideration of or conditional on. any ether obligation or
liability of the Covenantor or the Member, whether in- respect of the Credit Facility or-
otherivise, or dany Otlier Person or-any prior notice or protest to, demand upon ot dctidn,

suit or other proceeding against the-Memtber or-any Othér Person. The Bank may. bring
or prosecute a separate action, suit or other proceeding against the Covenantor whether it
is brouglit or prosecuted agajnst the. Member or any Other Person or“whether the Member
or any Other Person is jJoined;

this Agréement will be binding in respeet of any madification-or rehewal of the Credit
Facility Indebtedness by the Member ot ' any bubsequem owner- 03‘ the Lands, whether or
not the Covenantor has. conseénted to same and whether or not such, modificatioir or
renewal ‘constitifes an adverse ‘or inaterial alteration of the Covenantor's obligations-
under this Agreement; and

any part payment by tlie Member of any of the Credit 'Facﬂity ot the Credit Facility
operates. to éxterid any statute of [imitations or law of preseription as to the Member will
operate to extend such statute of limitations. or law of prescription as to the Covenantor.

Authorizations.. The Covenantor atthorizes, the Bank, in the sole discretion of the Bank, without.

notice to or demand on the Covenantor-and without.in any manner affecting any obligation or
tiability of the Covenantor under. this Ag,reem,ent or any ‘security furnished 1o the Bank by the
Cavenanlor in connection with the Credit Facility or prejudicing or impairing. any. right of the'
Bank under this Agréeient; from time to time to:

(a)

(b)

adjust, compromise, extend, modify, accelerate, renew. or otherwise change the time,
form or-manner for payment of or any term in- respect of the Credit Faclht) or the Credit
Facmtv Indebtedness, including, ithout limitation, increasing ‘or decreasing the rate of
interest, changing the method of calculation of interest, extending the térm, or altéring the
periodic payments;

takeany security for payment of the Credit Facility or the Credit Fagility Indebtedness or
for performance of any obligation of the Member, the Covesiantor or any Qiher Péison or
the Credit Facility Indebtedness. and enforce, exchange, perfect, release, subordinate,
subrogate, substitute, surrendér;. waive. or take advantage of or defer or waive taking,
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pertectmg, enforcing or otherwise tal\mg advasitage of any-such security and apply siich
security and direct the manner of sale as the Bank detérminés in its sole discretion;

compromise, release, substitute, delay or waive the exercise of any right or remedy
against the. Member, the Covenantor Or any Other Persont liable in respect of the Crccht
Facility;

grant any other indulgence to the Member, the Covenantor ot aiy Other Person liable in
respect of the Credit. Facility and deal with all or-any of such-persons as.the: Bank sees fit;

aceept payment of any Credit Facility Ihdebtedtiess from:the Membeér incurred by the
Mempber after the execiition of this Agreement;

apply dny paymert by, recovery fromor sredit, deposit or 6ffset due to, of any funds.
realized from. any security furnished to-the Bank by the Member, the Covenantor or any
Other Pérson liable in respect -of the Credit Facmtv to any Indebtedness, whether in
réspect-of the Credit- Facility or otherwise of the Member, the Covenantor-or any such.
Oihet Persos to the Bank, as the case may be, in such manner and at such fimes as the
Bank in ifs sole discretion determines;

otheriise deal with-the Meémber, the Covenantor, any Other Person or the Credit Facility
Indebtedhess-or any security provided to the Bank by the Member, the. Covenantor ot any’
Other Person as the Bank deems appropriate; and-

impose a.lien on or set off'any meney, security or other property of the Coyenantor at any
time in-the Possession of or aideposit with the Bank, whether held in a generator or
special account or on deposit of for safekeéping or otherwise; against any payment due
from the Covenantor to the Bank inder this Agreement,

The.Covenantor me',onc[itional'!y 'waives;

any right to receive.from thé Bank any comtimication with-respect to' the Credit Facility
or the Credit Facitity Indebtedness or any-obligation or liability of the:Covenantor under
this Agreement, or of any-Other Person liable in respect of any of the Credit Fagilify or
Credit Facility Indebtedness including, without Himitation::

) any notice of the creation or existence .of any Indébtednéss, the intention of the
Bankto act 'on or in feliance.on: any -ebligation or lidbility 6f the Covenantor,
whether under this Agreement of othenwse, ot of any Other Person, or any
‘default by or non-observance of any obligation of the Member, the Covenantor or
-any Other Pergon;

)] any communication of any information known by the Bank relating to. the.
Tinancial condition of the. Member or to any other circumstance bearing upon the
risk of non-payment under the Gredit Facility; or

({iif)  any demand for- performance, -notice of dishonour, notice of proiest, presentment
or protestrélating to.any obhgatlon or llablhty of the' Member, the Covenantor or
any Othér Person liable in respect of the Credit Facility;
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(by  any righit to requite the Bank to

(i) proceed against the Member, the Covenantor. or any Other Person lable in
respect of the Credit Fasility, including, without limitation, any right orbenefit of
dis¢ussion or division;

(i) proceed against or exhaust any: security furnished 1o the Bank by the Member, the
Covenanitor ox any Other Person,

(i) first apply any property or-assets of the Member or any other Person liable in
respect of thie ‘Credit Facility-to the discharge of the Credit Facility or marshal in
favour of the ‘Covenantor; or

(iv}  pursue orexercise any other right or remedy of the: Bank whatsoever;

9] as long ‘as aniy of the Credit- Facility Indebtedness. rémains unpard -any right of
subrogation to-or any right to.eriforce any right or remedy of the Bank in réspect of the
Member, any Other Person of any security provided to the: Bank by the Member:or any
such Other Person or any benefit of or right to’ participate in any such security; and

(dy dny defence arising out of Or-in connection with:

[0} any absenice, impairment. or loss of any right of caiitribution, reimbursement or
subrogation. or any other right or remedy. of the Covenantor in respect of the
Mémber.or any Other Person;

(ii) any disability, incapacity or other defence availableé to the Member or any Othet
Person liable in respect of the: Credit Facility Indebtedness or any, cessation from
any cause whatsoever of any obligation ov liability of the' Member or-any Other
Person in‘respect:of*the Credit Facility Iiidébtedness; ot

(iii)  any other circumstarice which might otherwisé constiluté a defence to any action,
suit or gther proceedm g against the Covenantor, whether under this- Agreement or
otherwise.

35 Bankrupfev, ete: In the event of any distribution of any of the assets of the Member, the
Covenantor. or any Other Persan, an-any arrangement bankruptcy, comp051tlon execution, sale,
insolvency, liquidation, receivership, reorganization -or other similar proccedmg Or ‘OECULTENce,
any proceeding for the dxssoiutwn liquidation, winding-up or other cessation of existence of the
Member or, any Other Person, voluntary or involuntary, whether or not involying bankruptey or
mso!vem,y pmceedmgs, any -agsignment by-the Member ot any Otlier Person. for the-beniefit of
creditors ot any other marshalling-of any. of the-assets of ariy such persoi:

(a) no obligation or liability of the Covenantor under this Agreement will be terminated or.in
afty manner” affected, and no right of the Bank. under this Agreement will in any manner
be prejudiced or impaired by same or by any omission by the Bank 1o prove its ¢laim or
its full claim and the Bank inay- prove such claim ds it sees fit and may refrain from
proving.any-claim.and. may- value or refrajn from valuing any security held by the Bank;
and

(b) if any of the Credit-Facility [ndebtedness is unpaid, the Bank has the right to include in
any ¢laim made by it all sums paid by the Covenantor, whether under this Agreement or
otherwise, and to_prove and rank for and receive dividends in respect ‘of such claim, all
right to prove and rank for such:sums paid by the Covenantor and to tecéive the full
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amount .of all dividends in respect thereof, which ate hereby dssigned-and tiansféired by.
the Covenantor to the Bank.

SUBORDINATION

Subordination_of Tndebtédness. The Covenantor defers, postpones and subordinates .in the
manner set out.in this Article all of the Indebtedriess Trom time to timé. of the Member to the
Cbvenantor, to all of the Credit Facility: Indebtedness-and the. Covenantor assigns and transfers to'
the Bank every right of the Covenantor relating to the Indebtedness.

Payment of Tndebtedness, Any right of the Covenantor to receive any payirient on account: of
Indebtedness of the-Member to the Covenantor will be subordinated to any right of the Bank to
receive any payinent of the-Credit Facil ity Indebtedness and-the Covenantor shall not:

(a) commence any action, tike any proeeading, collect or receive any. payment upon, by set
off ar counterclain or. in any other manner, any of the Indebtedness of the Member to-the-
Covenantor;

(b) assign; charge, mortgage, pledge, sell, transfer or otherwise encumber or give a sécurity

interest in any of the [ndebtedness of the Member to.the Covenantor;.

(c) enforce or ‘apply any security tiow or [lergafter furnished by the Member to the
Covenantor: or

(d) incyr any Indebtedness, to.or receive-any. loan, advance or gift from the Member.

Payment in Trust. If the Member is in breach or default-under the Credit Facility Obligations,
-and any paymerit.-or.distribution of assetsof the Meinber is madeto-the Covenantor dn account of

the Indebtedness to which the Coverantor would be entitled except for this Article 4, such
payment or distribution wil] be.received by the Covenantor in trust for the benefit of the Bank,
and the Covenantor shall forthwith pay same: 1o the Bank for application to any money e or
owing to the Bank under the Credit Facility Indebfedness,

MISCELLANEOUS

Payments. All payments reguired to be inide by the Covenantor to ‘the Bank under this
Agreement will be made at the address of the Bank set out on page ond (or at any other place
specified by the Bank by written notice to the Covenantor) in imiediately available funds i
lawful Canadian-¢utrency, without any set off counter claim or deduction..

Covenantor to Keep Informed. As long as any of the Credit Facility Indebtedness is unpaid the.
Covenantor assumes responsibility for keeping itself informed of the financial .condition of the
Member dnd of alt otlier circumsiarices bearirig on the risk it inctirs under this Agreement.

Lénder's Records. The tecords of ‘theé Bank as to thé. Credit Facility, any Credit Fatility
Indebtedness or any failure by the Member to- make- full-and. punctual payment when due of any
of the Credit Facility are conclusive evidence of the relevarit facts without further proof,

Failure or Indulgence Not Waiver. No failure or delay by the Bank -in the exercise of any power:
or right under this Agreement constitutes a waiver thereof, nor' does any exercise of any such
pewer or right preclude any other exercise of same. Each power and right under this Agreement
is cumulative with, and not-exclusive.of, any power-or right otherwise available.
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Modification. No-modification or waiver of this Agreement is binding on the Bank unless made
in writing and signed by a‘duly authorized officér of the Bank.

Entire. Agreement. On the execution -and delivery by the Covenantor, this Agreement is deemeéd
to be finally- cxecuted and delivered ‘by- the Covenantor to the Bank and is not subject to or-

.affected by any condition as ta the receipt by the Baik of any other secutity-for any of the Credit

Facility or the Credit Faciltity Indébtedness or as to the execution and delivery by any Otliér
Person to the Bank. of any other agreement or guarantee, nor by :any promise or condition

affecting the liability of the Covenantor. No agréement, promise; tepresentation or statement by

the Bank or.any of its officers, émployées. or agents unless in this. Agreefent forms part of this
Agreement, has induced the making of it'or affects the liability. of the Covenantor under it.

Severability. If any part or provision of this Agreement is. determined to be invalid, illegal or
unenforcéable, it will be severable from this Agreement and the remainder of this Agrecment will
be construed as. it such ' invalid, iltegal or unenforceable provision or part had been deleted.

Non-Merget. This Agreement shall not operate so as o create any merger or discharge -of the
Credit Facility Obligations. The takmg of 4 judgmernt with respett to. any of the Credit Facility
Ob]ugatlons will nof operate as a imerget of any of the tgrms, conditions, covenants, ‘agreements or
provises contained. in. this Agreement..

Lffect. This . Agreement is in addition to and not in substitution-for any other guarantee or any'
debéeniure; mortgage, note, pledge or other security -or evidence of liability held by the Bank
including without limitation the Credit Facility Obligations, all of which will be construed as
complementary to each. other. Nothing in this Agreement prevents the Bank from enforcing any
other gudraritee: or any debenture; mortgage, noté pledge or othersecurity or &vidence:of liability
including without limiitation the Credit Facility Obligations; in accotdance with its ferris.

Assiglmhiliiz, The Covenantor hereby consents to the Bank assigning, transferring or »se'[ling all
dr any portion of its interest under this Agreement and the Credit Facility Obligations and without
limiting the foregoing, the Bank may entér into participation, coniending or syndication

-agreements with other mortgagees in connectiori with this Agreement and the Credit Facility

-Obhgatmns The Bank may prowde information ‘of a financial or other'nature to any prospecttve
assignee, transféree, purchaser or other mortgagees concerning the Covenaritor, the. Member, this’
Agreement and thé Credit Facility Obligations.

Notices. Any notice required. or desired to be given by one-party to the other. may: be given by
delivery or by facsimile transmission or by registered or- -certified majl to the addresses of the
Bank-and the Covenantor as.set oyt on page one of this Agteement, as the case may be dnd such
noticé, if given by mail; shall, in the -absence. of a' threatened or -actual postal disruption, be
deemed to have been feceived five days after mailing; In the-event of a threatéried or actual
postal dﬁsmptlon aly notice shall be given by delwery or facsimile transmission to the party to.
whom it isto be given and the_ notice: shall.be deemed received on the day it is delivered or
transmitted..

Expénses, Fees and Tndemnity: The Covenantor will pay to the Bank all ‘costs, tharges and
expenses, including.all administrative fees, legal fees and professional fees, incurred by the Bank
in connection with the collection of-any- amount payable under this Agreement by the Covenantor
to thé Bank, The Covenantor shall indemnify the Bank against all ¢laims, loss or damages.arising
out of or il connection with any breach or default.by the Covenantor under this Agreement,

.Applicable Law. This Agreement and the rights and obligations of the. Covenantor and the Bank

under it-are governed by -and construed aceording to the laws of Adberta.
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5,14 Interpretation. For the-purposes of this Agreement, all references to the singular include the plural
where the context 50 admits; the-maséuline to include the femining and neuter gender and, where
necessary, a body corporate, dnd vice versa,

5.15°  Time of the Essenge, Time is of the éssénce of this Agreement.

5.16.  Jusisdiction. Any legal action or proceeding with respect to this-Agreement may be brought:in
the -¢ourts of Alberta or in such other courts as the Bank in its sole discretion elects and the
Cavenantor ifrévocably subits fo ¢ach such jurisdiction,

5.17  Execution by Lender: This Agreement need not be executed by the Bank to be binding on and to
enure 10 the benefit of the: Bank.

518  Counterparls. This Agreement may be executed. in any number of counterpaits, each of which
wilt constitute an original, but all of which together will constitute ore andthe samg document,
and such will not affect the obligations of the Covenantor under this Agreement..

519 Further Assurances. The Covenantor will promptly do all further acts and execute aid deliver
further documents as the-Bank cansiders necessary or advisable to carry out the terms or intent-of
this Agreement,

5207 Successorgdnd Assigns. This Agreement is binding on and enures to the beriefif of the Bank-and
ihe Covenantor and their executors, admmlqtrators. successors and assigns and to any person to
whom the Bank may grant any participation in this Agreement, the Credlt Facifity.or any of the
Credit -Facility Obligations 'of any powver, rémedy or right-of the Bank under-this Agréement.or
any of the Bank's interest lterein or-in the Credit.Facility Iindebtedriess.

321  Multiple Covenantor and Lender. If the. Covenantor consists of more than one party, this
Agreement will be read ‘with all necessary grammatical changes and -each reference to the
Covenantor includes each atid evéry such pérson of corporation individually. All covenarits and
agreements heréin of the Covenantor are the joint and several coveniints and agreéments of each
such person or corpoeration. If the Bank consists .of mare than-one party, this Agreement will be
read with all necessary grammatical changes and. each such party or any one -or more of them is
entitled to énforce each right and-rentedy 6f the Bank urider this Agreement.

522 Limitation, Notwithstanding the foregoing.the liability of each and every ¢ one. of the: signatories
hereunder is expressty restricted to and limited to the sum of $1,500,000.00 . with respect to

prmcrpaf monies-only, and the liabjlity. of the Covenantor hereunder is full liability on.a joint and
several basis for all costs.and expenses. (including solicitor: and- c11-=-nt costs on a solicitor and his
own client basis) whatsoever which are incurred by the Bank. in enforcing this Covenantor
Agreemient as well as intérest at the interest rate under the Mortgage ofi the amount owing under
t!us Covenantor Agreement from the date.of demand hereunder until payment is received.
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IN WITNESS WHEREOF the Covenantor has executed this Agreement as of the date and year
above first written.

SIGNED, SEALED AND DELIVERED by
llm Covenantor in the presence of:

Namc .
(30 o %U) C& Covenantor - RIAZ MAMDANI ‘
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ACCEPTANCE OF SUBORDINATION

The undersigned, for good and valuable consideration (the receipt and sufficiency of which is
acknowledged), accepts and consents to the provisions of Article 4 of the Agreement to which this
acceptance is attached and agrees to be bound by its provisions and to recognize all priorities and other
rights granted to the Bank and to pay the Bank in accordance therewith.

DATED as of the date of the Agreement.

LLOUISE BLOCK CAPITAL CORP. LOUISE BLOCK CAPITAL CORP. (as general
partner of and on behalf of LOUISE BLOCK
- LIMITED PARTNERSHIP)
./'(" 9 ,;é p d - 4/ /7 T ’/
/'- . LY /f" / ‘ "»‘ //‘ P i e

Per: L \ / Per; “ \l/’

. N M -

~—X
Per: Per:
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THE GUARANTEES ACKNOWLEDGEMENT ACT, (ALBERTA)
CERTIFICATE OF NOTARY PUBLIC

I HEREBY CERTIFY THAT:

(n RIAZ MAMDANI, of Calgary in the Province of Alberta, the guarantor in the covenantor
agreement/guarantee dated{lm,,.x,wbw l*['( , 2007 made between RIAZ MAMDANI and

Citizens Bank of Canada, which this certificate is attached to or noted upon, appeared in person

before me and acknowledged that he had executed the covenantor agreement/guarantee;

(2) | satistfied myself by examination of the guarantor that he is aware of the contents of the

covenantor agreement/guarantec and understands it.

GIVEN AT the City of (,ov ( %{O\/"’] , in the Province of Alberta this 2 SJ day of
fl \?)UK/‘:‘W , 2007 un‘dér my hAnd and scal of office.

)

A Notary Public in and for the Province of
Alberta James M. Rosowsky

Barrister & Solicitor
{

STATEMENT OF GUARANTOR

[ 'am the person named in the certificate.

Vﬁ/"-_—w‘"; = }
< \ S >
\U -

Signature of Guarantor - RTAZ MAMDANI
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This is Exhibit “C” referred to in the
affidavit of Gregory Asai sworn before me
this \% day of March, 2020.

A Commissioner for taking Affidavits for
British Columbia.



citizensbank &

of canada
5" Floor, 183 Terminal Avenue
Vancouver, BC V6A 4G2
Reply Attention of: Ron Woo
Direct Tel: 604-708-7739
Fax: 604-709-5839
Emall; ron_woo@cltizensbank. ca
March 10, 2015
First Street Plaza (2006) LP
c/o Canada ICI Capital Corporation
Suite 430, 2020 4™ Street SW
Calgary, AB
T2S 1W3
Attention: Doug Milne
Dear Sirs:

Re:

Land and Premises situate at 138 — 4* Avenue SE, Calgary, AB (the ‘“Property”)

We are pleased to advise that Citizens Bank of Canada (the “Lender”), a wholly-owned subsidiary of Vancouver City
Savings Credit Union (“Vancity”), has authorized first mortgage term financing upon the following terms and
conditions set out in this letter (together with any schedules and/or attachments, the “Commitment Letter”).

l'

2

5.

PURPOSE:

To assist with the refinancing of an office building representing +71,773f* of Net Rentable Area and located
at 138 — 4" Avenue SE, Calgary, AB

LENDER:

Citizens Bank of Canada

BORROWER:

First Street Plaza (2006) Limited Partnership by way of its General Partner, First Street Plaza GP Lid.
(collectively, the “Borrower”)

COVENANTORS:

Irrational Exuberance Corporation and Riaz Mamdani (together the “Covenantors”) will jointly and severally
covenant to repay the Loan in full, and will indemnify and save harmless the Lender from and against any
failure of the Borrower to repay the Loan or perform any of the obligations and covenants pursuant to the
Loan,

LOAN AMOUNT & TYPE:
$15,850,000 non-revolving fixed rate term loan to be funded in a single advance on/about March 31, 2015,

INTEREST RATE:

The rate of interest during the Term of the Loan shall be 3.25% per annum, compounded semi-annually,
payable monthly not in advance (the “Interest Rate”). Please note the Interest Rate is fixed until April 9, 2015.
If funding occurs after April 9, 2015, the Interest Rate is subject to change daily, but shall not be less than
325%.

Upon maturity, if not renewed, the Interest Rate will change to the Lender's Prime rate in effect from time to
time plus 5.0% per annum, compounded monthly, payable not in advance.
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10.

11.

13.

TERM:

The assured term is for a period of 60 months (the “Term”) from the Interest Adjustment Date (the “IAD"” )
The IAD shall be the first day of the next calendar month following the date the Loan has been advanced, The
outstanding balance of the Loan will only be due and payable earlier in the event of default by the Borrower in
observing or performing hereunder, or under the Security. Thereafter, the Loan, plus interest and costs, will be
repayable upon demand.

AMORTIZATION:
The Loan shall be amortized over 240 months (the “Amortization”) from the IAD.

REPAYMENT:

The Loan shall be.repayable in equal blended monthly payments of $89,726 covering both principal and
interest, commencing on the first day of the month following the IAD, and continuing thereafter on the first
day of each month during the Term. Interest payable from the funding date until the IAD shall be deducted
from the Loan advance.

Notwithstanding the foregoing, the outstanding balance of the Loan, together with any interest accrued thereon
and other amounts payable in connection therewith, is immediately repayable in full upon the occurrence of an
Event of Default.

PREPAYMENT:

Provided that there has been no Event of Default or other default under the Commitment Letter, the mortgage,

or under any other Security, the Borrower shall have the right to prepay the Loan at any time during the Term,

in whole or in part, subject to the payment of an administration and yield maintenance fee, as determined by

the Lender, equal to the greater of:

a) 3 months interest on the principal amount to be prepaid, or

b) Yield maintenance fee calculated based on the interest rate differential between the Interest Rate, and the
applicable Government of Canada bond or treasury bill yield over the remaining Term.

COMMITMENT FEE:

In accordance with the terms of the Letter of Interest dated January 28, 2015, the Lender acknowledges the
prior receipt of a $10,000 Application and Processing Fee which is deemed fully earned and non-refundable
upon issuance of this Commitment Letter. The Commitment Fee of $40,000 is now payable and deemed
eamed and non-refundable upon the Borrower’s acceptance of this Commitment Letter.

LEGAL DESCRIPTION:

The legal description of the Property is as follows:
Plan C, Block 16, Lots 21 to 24 Inclusive, Excepting Thereout a Portion for Street Widening on Plan 8310173,
Excepting Thereout All Mines and Minerals

SECURITY:
The Loan shall be secured by the following documents (the “Security”) which must be satisfactory in form and
substance to the Lender and their solicitors:

8) Registered mortgage creating a first fixed financial charge over all the legal and beneficial fee simple
interest in the Property, together with an Assignment of Rents.

b) General Security Agreement creating a first fixed and floating security interest over all present and after
acquired personal property of the Borrower with respect to the Property.

¢) General Assignment of Leases.

d) Covenantor Agreements.

e) Participation and Administration Agreement.

f) Bvidence of insurance in accordance with the Lender’s insurance requirements as set in the attached
Schedule “A”,

g) Assignment of all cross easement agreement(s) affecting the Property, as applicable.
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h) Environmental Indemnity Agreement executed by the Borrower and Covenantors.
i) Subrogation and Postponement of shareholder’s or inter-company loans, provided that the Borrower or any
Covenantor may accept payments free of the Lender's interest until the occurrence of an Event of Default.

) Such additional Security documents as the Lender and/or its solicitors may reasonably require.
CONDITIONS PRECEDENT TO FUNDING:

Prior to the initial advance of funds, the Lender shall have first received the following items all of which must

be satisfactory in form and content to the Lender in its sole discretion:

a) Confirmation to the satisfaction of the Lender that not less than 100% of the Loan has been syndicated to
Vancity ($8,350,000) and Connect First Credit Union Ltd. ($7,500,000) and that a Participating and
Administration Agreement for such syndication on terms satisfactory to the Lender has been executed and
delivered by the Lender and each syndicate participant.

b) Security documentation and resolutions, approved by the Lender's solicitors, and registered where
required.

¢) Transmittal letter from Colliers International Realty Advisors Inc. addressed to the Lender stating that their
appraisal dated February 1, 2015 may be relied upon by the Lender for mortgage lending purposes,

d) Transmittal letter from Venture Engineering Consultants Ltd. addressed to the Lender stating that the
Phase I Environmental and Building Assessment reports dated January 21,2013 may be relied upon by the
Lender for mortgage lending purposes.

e) Executed estoppel certificates covering not less than 90% of the stated base rental revenue and 90% of the
total net rentable area.

f) Insurance policy review by the Lender’s consultant.

g) Confirmation that property taxes are current.

h) Survey certificate.

i) Completed “About Your Business (community real estate)” form(s), as attached in Schedule “D",

identifying those individuals with:

o signing authority for the borrowing entity(ies); and

©  25% or greater ownership or control of the borrowing entity(ies) or of the assets securing the Loan.
Forms must be sworn before a lawyer or notary retained by the Borrower. All forms must be completed to
the satisfaction of the Lender and its solicitors and be in full compliance with FINTRAC regulations,

j) Confirmation that there are no material outstanding work orders/deficiencies affecting the Property or an
appropriate undertaking to correct by the Borrower within 60 days of the advance.

EVENTS OF DEFAULT

For the purposes of the Commitment Letter, any one or more of the following events shall be an event of

default (the “Event of Default”), whether such Event of Default shall be voluntary or involuntary or be

effected by operation of law or pursuant to or in compliance with any judgement, decree or order of any court
or other rule or regulation of any applicable administrative or governmental authority:

a) the Borrower fails to pay on the date upon which the same is dve and payable any monies payable
hereunder or under the Security, including any principal and interest under the Loan;

b) the Borrower fails to perform or observe any other of the terms and conditions contained in the
Commitment Letter or in any of the Security;

c) any representation or warranty contained in the Commitment Letter, the Security or any other document or
certificate furnished to the Lender in connection herewith or pursuant hereto shall prove at any time to be
materially incorrect, as of the date made;

d) a resolution is passed or an order is made for the liquidation or winding-up of the Borrower or any
Covenantor;

e) the Borrower or any Covenantor makes a proposal or general assignment for the benefit of its creditors or
otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented against the Borrower
or any Covenantor or the Borrower or any Covenantor shall be subject to any proceeding under any other
provision of the Bankruptcy and Insolvency Act or any other Act for the benefit of creditors and the same
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17.

18.

19.

not be in good faith disputed by the Borrower or any Covenantor as the case may be;

f) the occurrence of a default under any other security or agreement made or assumed by the Borrower or any
Covenantor in favour of any person in connection with the Property or made or assumed by the Borrower
or any Covenantor in favour of the Lender whether or not such security or agreement is in connection with
the Property; or

g) a receiver, receiver-manager or receiver and manager of the Borrower or any Covenantor, or of any
material part of its properties, assets or undertakings, is appointed.

ACKNOWLEDGEMENT BY BORROWER:

The Borrower acknowledges to the best of their knowledge that the Tenancy Schedule/Rent Roll attached
hereto as Schedule “C”, is a true representation of the current leasing status for the Property.

GENERAL CONDITIONS OF LENDING:

a) No registered secondary debt is permitted on title without the Lender’s prior written consent. In the event
that consent for secondary debt is requested, such secondary debt is to be approved by the Lender and
require the second mortgagee to execute a priority agreement prepared by the Lender’s solicitors.

b) The Borrower will provide biennial post-tensioning system review reports for the Property prepared by a
qualified Engineering firm commencing in January 2016. All recommendations, as applicable, will be
required to be satisfied by September 30" of the same calendar year.

¢) The following attached schedules form an integral part of the Commitment Letter:
Schedule “A” — Further Terms and Conditions
Schedule “B” - Insurance Broker Contact and Consent Form
Schedule “C” - Tenancy Schedule/Rent Roll
Schedule “D” — About Your Business Form

THE LENDER’S SOLICITORS:

Legal work and documentation will be performed on behalf of the Lender by:

Terence G. Lidster, Borden Ladner Gervais LLP
Phone No.: 403-232-9573 Fax No.: 403-266-1395 Email: tlidster@blgcanada.com

TIME FOR ACCEPTANCE:

The Borrower and Covenantors may accept the Commitment Letter by returning the enclosed duplicate copy
to the Lender, duly executed where indicated, together with the Commitment Fee in the amount of $40,000 on
or before March 16, 2015. Failing such acceptance, this Commitment Letter shall be of no further force or
effect. Upon acceptance, this Commitment Letter shall constitute a binding agreement between the Lender and
the Borrower.

Thank you for this opportunity to assist you with your re-financing requirements. Should you have any questions or
comments, please do not hesitate to call.

Yours very truly,
CITIZENS BANK OF CANADA
by its authorized Sighatories

Ron Woo Terry'McConkey
Sr Account Manager, Community Real Estate Manager, Commuyfity Keal Estate
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BORROWER’S AND COVENANTORS ACCEPTANCE

The Borrower and Covenantors hereby acknowledge and agree to the terms and conditions contained in the
Commitment Letter, and anthorize the Lender to instruct its solicitors to prepare the documentation in connection with
the Loan. The Borrower and Covenantors further acknowledge that the fees set forth in the Commitment Letter are a
reasonable estimate of the Lender's cost incurred in investigating and preparing the Loan, and of holding monies
available to fund the Loan, and that the aforesaid fees shall be deemed eamed by the Lender even if the Loan is not
advanced.

Dated this_\\ _ day of March, 2015.

BORROWER:

First Street Plaza (2006) Limited Partnership First Street Plaza GP Ltd.

By its Wcﬁes By its authorized signatories
A D ; -

Per: ? Per: ~

Name/Title: = Name/Title:—

Per:; Per:

Name/Title: Name/Title:

COVEN, R(S):

Irrational Exuberance Corporation

By its authori i jes

Per:
Name/Title:

Per:
Name/Title:

(O

Please provide the Borrower’s solicitor contact information:

Name:

Stedeen [ nlercond &).C.
Law Firm: N =

O eCoctinn BN LS
Address: J ..

HOCO k-1 Ave. Sl Colaping, B TaP LKY
Phone Number: -

CHOM A0 262D
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SCHEDULE “A” - FURTHER TERMS AND CONDITIONS

Disbursement of Funds:
The Loan will be disbursed upon all of the conditions herein being fulfilled.

Appraisal:

It is a condition of the Commitment Letter and the advance of the Loan that the Lender receives a satisfactory
appraisal report prepared and/or reviewed by an appraiser with an AACI designation.

Sarvey:

It is & condition of the Commitment Letter and the advance of the Loan that the Lender receives a surveyor’s
certificate by a qualified Lands Surveyor indicating the boundaries of the Property, the location of the
improvements thereon, and certification that ali improvements are wholly within the boundaries of the Property, or
where such is not the case, specific identification of encroachments, and that the location of the improvements s in
compliance with all municipal and civic siting bylaws and regulations.

Insurance:

Property: '

It is a condition of the Commitment Letter and the advance of the Loan that the Borrower insure or cause the
Property to be insured, and keep insured for its full insurable “replacement value/cost” without deduction for
foundations and footings, on an all-risk or broad form basis with extended risks including flood, earthquake, sewer
back-up coverage, by-law extensions, loss of rental income coverage (minimum 12 month period of indemnity),
without any “same or adjacent site” restriction. There must either be a Stated Amount clause to waive the
coinsurance condition or confirmation that there is no coinsurance applicable to the building(s).

Boiler & Machinery:

Boiler & Machinery coverage on a comprehensive repair or replacement cost basis and including By-law
extensions and rental income coverage with a minimum 12 month period of indemnity, or such other period of
indemnity as may be reasonably required by the Lender.

Liability:
Commercial General Liability coverage in a minimum amount of $5,000,000 per occurrence must be in place. The
foregoing liability insurance may be satisfied by a combination of primary, umbrella or excess policies. The
Liability policy must show the Lender as an “Additional Insured".

General:
Signed Certificates of Insurance or Signed Binders of Insurance will suffice as satisfactory evidence of insurance
at timeof funding the Loan. A certified copy of insurance (the “Policy”) shall be supplied to the Lender as soon as
it is available from the insurers.

The Policy shall remain in full force and effect throughout the Term of the Loan, or any renewal thereof. The
Policy must be satisfactory to the Lender and its insurance consultant, The cost of the insurance review will be for
the sole account of the Borrower. .

¢ DIE8g

on-pym

at least 30 da i ice el]ati : er, except for ent when statuto
conditions may apply. The Policy shall be permitted to contain reasonable deductibles.
The insurance requirements contained herein are a minimum guide and in no way represents an opinion as to the
full scope of insurance coverage a prudent Borrower would arrange to adequately protect its interest, and/or the
interests of the Lender. The Lender may require the Borrower to obtain additional insurance coverage, acting
reasonably. The Lender reserves the right to require an updated insurance consultant review at time of Loan

renewal or every 5 years, whichever is earlier.

Property Taxes:

Property taxes shall be in a current position at the time of the initial loan advance. The Borrower agrees to provide
the Lender with a paid receipted tax bill by August Ist of each calendar year. The Lender reserves the right to
collect 1/12th of the estimated annual property taxes with the regular monthly payment of principal and interest,
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Sale of Property:

The whole of the amount outstanding on the Loan, including interest, shall be due and payable at the option of the
Lender if the Borrower sells, agrees to sell, transfers, or otherwise disposes of its interest in the Property.

Change of Control of the Borrower:

If the Borrower is a corporation, the whole of the amount outstanding on the Loan, including interest shall be due
and payable, at the option of the Lender, if there is in the opinion of the Lender, an effective change of control of
the Borrower afier the date hereof,

Prohibited Businesses

The Borrower shall not operate, nor allow any tenant to operate a business on the Property that:

a) is sexually exploitive or that is inconsistent with generally accepted community standards of conduct and
propriety, including those that feature sexually explicit entertainment, products or services; or

b) is engaged in or associated with illegal activities.

Cancellation:

The Lender may cancel this Commitment Letter if:

a) there is in the opinion of the Lender, acting reasonably, a material adverse change in the risk to the Lender; or

b) the Borrower, or any agent of the Borrower, or any officer or director of the Borrower if the Borrower is a
corporation, shall have made any material misrepresentation in connection with the Loan, or in the application
for the Loan; or

¢) the Conditions Precedent to Funding under Section 14 have not been satisfied (or waived by the Lender) and
the Loan has not been advanced within 60 days of the date of this Commitment Letter. p

Documentation:

The preparation of all Security and any other documentation in connection with the Loan, including registration
thereof, shall be done by the solicitors for the Lender. Prior to any advance under the Loan, the Lender's solicitors
must be satisfied that the applicable constating documents of the Borrower permit the mortgage transaction and the
grant of Security.

Solicitor’s Opinion:

The whole of these arrangements shail be subject to the solicitors for the Lender being satisfied as to the title of the
Property, the form and content of the Security documents, the corporate status of the Borrower if the Borrower is a
corporation, and as to all legal matters pertaining to the Loan and compliance with the conditions herein, subject
always to the right of the solicitors for the Lender to require an opinion from the solicitors for the Borrower
pertaining to any of the aforesaid.

Jolnt Obligations:

If the Borrower is comprised of more than one person, the obligations of the Borrower herein shall be joint and
several obligations of all and each of the persons comprising the Borrower, and every reference to the Borrower
shall be deemed to be a reference to all and each of the persons comprising the Borrower.

No Assignment:

The Commitment Letter may not be transferred or assigned by the Borrower.
Non-merger:

Neither the execution nor registration of the mortgage nor the advance of the Loan or any part thereof will relieve
the Borrower from any obligation or conditions herein. If the provisions of the mortgage or any other documents
executed pursuant hereto conflict with the provisions hereof, the provisions of the mortgage or other document
shall prevail.

Commencement of Interest Computation:

Interest on the Loan shall commence to accrue as and from the day the proceeds of the Loan are forwarded to the
solicitors for the Lender, notwithstanding that the proceeds may not actually be received by the Borrower on that
day.
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Independent Legal Advice:

Independent legal advice is required in all cases where there is a Covenantor(s) involved in the Loan unless the
Lender’s solicitors are satisfied that independent legal advice is not necessary.

Hazardous Substances Indemnity:

In addition to any liability imposed on the Borrower under any instrument evidencing or securing the Loan
indebtedness, the Borrower shall be liable for any and all of the Lender’s costs, expenses, damages or liabilities,
including, without limitation, all reasonable attorney’s fees, directly or indirectly arising out of or attributable to
the use, generation, storage, release, threatened release, discharge, disposal or presence on, under or about the
Property of any hazardous or noxious substances, and such liability shall be evidenced in a manner satisfactory and
sufficient in the opinion of the Lender and its counsel, to survive foreclosure of its mortgage or a deed in lieu
thereof or any exercise by the Lender of any remedies available to it for any default under the mortgage Loan.

Annual Reporting Requirements:

The Lender performs an “Annual Review” on each commercial loan in its portfolio. As such, upon written request
by the Lender, the Borrower will provide updated information each year during the Term of the Loan including,
but not limited to, financial statements, tenancy schedule, lease(s), confirmation of adequate insurance coverage
and payment of property taxes. For greater certainty, non-compliance of this section shall be deemed an event of
default under the Commitment Letter and the Security.

Outstanding Work Orders:
There shall be no outstanding work orders/deficiencies affecting the Property during the Term.

Syndication:

The Lender shall have the right to syndicate, sell, assign or transfer all or any portion of the Loan in its sole
discretion, whether directly or by way of securitization (each person to whom the Loan is so syndicated, sold,
assigned or transferred, a “Participant™). The Borrower and Covenantor(s), as applicable, (i) hereby authorize the
Lender to release any information in the Lender’s file regarding the Borrower and Covenantor(s), as applicable, to
a potential Participant, and (ii) shall enter into such agreement with the Lender and each such Participant as the
Lender may request at any time and from time to time, in connection with any such syndication, sale or
assignment,

Lender’s Role:

Nothing contained in this Commitment Letter or any related documentation shall in any way be deemed to be or be
construed as creating the relationship of joint venturers, partners, or co-venturers between the Borrower on one
part and the Lender or any Participant on the other part.

Broker’s Role:

It is acknowledged by the Borrower and the Lender that any broker or agency through which this Commitment
Letter is transmitted, as applicable under the circumstances, is an independent professional. As such, the broker’s
role is one of facilitation and provision of advice and service to the Borrower. Fees for these brokerage services
are the Borrower’s sole responsibility, settlement of which may be considered a precondition to any advance of
funds by the Lender.

Protection of Personal Information:

The Borrower and Covenantor(s), as applicable, hereby agree that the Lender and any Participant may collect, use,
and disclose personal information. The Lender is committed to ensuring the accuracy, confidentiality, and integrity
of personal information. The Lender and any Participant may collect, use, and disclose personal information only
for the specific purposes of amanging the transaction as contemplated in Section T above, offering financial
products and services, ensuring a high standard of service, meeting regulatory and legal requirements, managing
and transferring the Lender’s assets and liabilities, and verifying identity.

The Lender and any Participant may collect personal information through product and service arrangements made
with the Lender, from credit bureaus and other financial institutions, and from any references provided to the
Lender. The Lender and any Participant may share the information with credit bureaus, other financial institutions,
its employees and business partners, but only as needed to provide the Borrower and Covenantors(s) with products
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and services. Please note that certain of the business partners of the Lender or a Participant may be subject to the
laws and regulations of other jurisdictions or countries. Only in exceptional circumstances will the Lender disclose
information without consent, and only as permitted or required by law. The Lender will not sell information to
third parties.

The Lender may share personal information within the Vancity Group of Companies to manage the iyl
relationship, including marketing products and services that may be of interest. At any time, the Borrower and
Covenantor(s) can opt out of receiving marketing offers from the Lender or limit the information that is shared for
marketing purposes within the Vancity Group of Companies. The Lender has a Privacy Office which can be

contacted at 1-888-708-8307 or by email at privacy@gcitizensbank.ca.
Credit Report(s):

The Borrower and each Covenantor consent to the: Lender obtaining from any credit reporting agency or from any
person such information as the Lender may require at any time, and consents to the disclosure at any time of any
information concerning the Borrower and any Covenantor to a potential Participant or any credit grantor with
whom the Borrower and any Covenantor has financial relations or to any credit reporting agency.

Expenses:

All expenses associated with this Commitment Letter including, but not limited to, legal, appraisal, environmental,
inspection, survey and insurance, are for the Borrower’s account, The Borrower is solely responsible for the
settlement of all expenses whether or not the legal documentation is completed, or any funds are advanced
hereunder. At the discretion of the Lender, any unpaid expenses may be deducted from the proceeds of the Loan
advance(s).

Ethical Principles:

Vancity, together with its subsidiaries, is a financial co-operative with a vision to redefine wealth and is
committed to being a social, environmental, and ethical leader. Vancity strives to enhance long-term Borrower
and community well-being. Vancity also seeks to work with organizations that demonstrate alignment with
Vancity’s guiding Ethical Principles for Business Relationships:

Accountable and sustainable business leadership that engages in cooperative principles and practices.
Economic and social inclusion for all people.

Strong and resilient communities.

Environmental and sustainability leadership.

Counterparts:

The Commitment Letter may be signed in any number of counterparts and, if so executed, each such
counterpart shall be deemed to be an original but all such counterparts shall be read and construed together as
if they constituted one original.

Time of Essence:
Time shall be of the essence of the Commitment Letter.
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SCHEDULE “B” - INSURANCE BROKER CONTACT AND CONSENT FORM

Please provide the following information by forwarding a completed copy of this form to the Lender along with the
accepted Commitment letter:

PGP Ltd,

BORROWER: T

SUBJECT PROPERTY ADDRESS: \283, -Y\ N , 28 ( g&ggrxl 259

INSURANCE BROKER: R0fe(s, \nyconoce. L) .

CONTACT PERSON: Dwereile  Nelsan
TELEPHONE NUMBER: (4O A9 6- Y400
FACSIMILE NUMBER:

E-MAIL ADDRESS: e \son® foae (] WOAOCLe_, CQ

I/We hereby authorize the above noted Insurance Broker to release the insurance information required by Citizens
Bank of Canada and their insurance consultant for this transaction.

First Street Plaza (2006) Limited Partnership First Street Plaza GP Ltd.

By its authorized signatories By itts authori ies
i —

e Per: .

Per: 3 i

Name/Title: Name/Title: °

Per: Per:

Name/Title: Name/Title:
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SCHEDULE “C” - TENANCY SCHED OLL

Area Leased Lease Rate
Unit # | Tenant Name (sq. It) Maturity Da per Sq. Ft. Annual Rent
100 Instant Passport 687] 30-Nov-18 $38.00 $26,106
100A Calgary Immigrant 338| 28-Feb-24 $16.00 $5,3
W ! n
100B Calgary Immigrant 1,949] 28-Feb-24 $16.00 m,ﬁﬂ
Women' iation
100C  |Calgary Immigrant 400] 28-Feb-24 $16.00 ss.ﬁl
W 's Assoc
103 Joshua Tree Café One 1,194 30-Sep-20 $25.00 m,sﬁl
I
200 Calgary Immigrant 9,089] 28-Feb-24 $16.00 sus.ml
w (}
310 Calgary Immigrant 3,452| 28-Feb-24 $16.00 sss,szI
*,
355 Calgary Immigrant 4,059] 28-Feb-24 $16.00 m.sq
Women's n
380 Calgary Immigrant 1,999 28-Feb-24 $16.00 m.oﬁl.
w 9,
400 Lloyds Register North 7,493] 30-May-16 $10.00 s74.930l
America Ing,
401 vacant 2,214 $0.00 $0
500 Calgary Immigrant . 9,707| 28-Feb-24 $16.00 $155312
en's tion
600 vacant 1,660 $0.00 sq
610 Bayou Perma-Pipe 4,441 30-Apr-19 $18.50 $82,159
Canada L.td,
620 Canadian Association of 2,527| 03-Dec-21 $10.00 szs.zvol
Petroleum Land Admin _
628 Maraval Resources Ltd. 1,081] 31-Jul-15 $19.00] $20,539
700 West Rock Energy 5376] 30-Sep-22 $18.00 s96,7ssl
C
710 Stephenson Engineering 2,188] 31-Aug-19 $18.00 sm,ﬂ
720 West Rock Energy 2,211] 30-Sep-22 $21.00 $46,431
sul
800 Enesco Energy Services 9,711] 31-May-17 $12.00 $116,532
C
Total 71,773 $ 1552|  $1,083,809
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ULE “D” — ABOUT YOUR BUS FO!

a. Name of Borrowing Entity (le. Borrower and owner of the securing Property)

trade name, if applicable

Wl Colaond Avcea 0 \Glo
business address = ety province postal code
meiling address (if different from above) city province postal code

AT -2200 CEAI0-208A9
business phone cell phone fax
for corporations only:
_AO\NRRAREN S\eeha
reglistered corporation # place of issuance

for registered charitable organizations only:

Dlyes Ono
Canadian registered charity # donations solicited from public?
Ricn rrarediony N0 250\ o2 Coraordon, comn
businéss contact title phone emalt~’
cealeoe
primary function of business
Lindtal -

[ sole ownership partnership Oincorporated [ unincorporated
Note: Citizens Bank of Canada ("Citizens Bank") is a wholly owned subsidiary of Vancouver City Savings Credit Union ("Vancity”).
Any reference to Citizens Bank also Includes Vancity.
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b. Beneficlal Ownership of the Property (securing your commercial mortgage)

According to the Proceeds of Crime (Money Laundering) and Terrorist Financing Act and its Regulations, Citizens Bank of Canada
("Citizens Bank") must meet certain record keeping requirements. Please record information below In regard to the individuals
who own or control 26% or more of the Property. This includes individuals who are not signers on the account.

* Note: Please provide a descriptive occupation such as Real Estats Investor or Land Developer (le. ‘businessman’ or an
individuaPs job title will not be sufficient).

Rontracdont 4311 Seetsiy Colooing ST Ax% ICO%

name home address occupation® % ownership/control
name home address occupation* % ownership/controt
name home address occupation® % ownership/control
name home address occupation* % ownership/control

VERIFICATION OF BENEFICIAL OWNERSHIP OR CONTROL:
| have personal knowledge of the information provided In Sectio

RO OOanr-dary ‘ B:,S‘ B Ny

Print: Name, Title and Company

If individual ownership percentages cannot be determined, please explain why (le. no one Individual has 25% or more
interest in the Property, or it Is owned by a society or a co-operative, etc.) and In lleu of ownership pleese indicate those
individuals with a controlling/management interest in the Property. If beneficial ownership Is held in a corporate name,
please indicate same and provide a separate About Your Business form detailing that corporation’s Indlividual ownership
or control.
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c. Officer(s) Signature and Identity Verification (to be witnessed by a Notary or Lawyer)

According to the Proceeds of Crime (Money Laundering) and Terrorist Financing Act and its Regulations, Citizens Bank must meet
certaln record keeping requirements, and verify the identity of up to three individuals who have the authority to give Instructions in
respect of the nt. For those accounts on which more than three individuals have the authority to give instructions in respect
of the account, the identity of only three must be verified. On accounts where the corporation has thres or fewer individuals who
have the authority to give instructions in respect of the account, the identity of all such individuals must be verified. The notary
public or lawyer who witnesses this form Is acting on behalf of Citizens Bank for the purposes of ascertaining and verifying the
identification of the officers with authority to give instructions in respect of the account.

Acknowledgement & consent; )
By signing below, you acknowledge that you have read and understood the protection of personal information and consent to
Citizens Bank obtaining such credit information about you as required from time to time.

O firet loan signatory

raeedang Rian, | Beo\ VAR oHinEaY
(lmme first name middle name date of birth social ins #
%}é \a\d;;}s:\m S\ C @\39.% R\‘Cﬂ:g%m 1al m&Xj% -
ey ol s e — 2HBG- 200 S
o RANHERY Canacia

reference # place of issue

Loan signatory 1 have he-aatiomty 16 ST Tre oraeraion

® second loan signatory

mame first name middle name date of birth social ins #
home address city province postal code
primary identificatlon fype (ses nest page for ssampfes) reference # place of lssue

secondary Identification type reference # place of Tssue

Loan signatory - | have the authority to bind the corporation
© third loan signatory

last name first name middle name i

! date of birth social Ine &
home address city province postal code
primary identification Type (ses next pago for sxampies) reference # place of lssue

secondary Identification type reference # place of ssue

Loan signatory — | have the authority to bind the corporation
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*IDENTIFICATION REQUIRED:

Two pleces of identification are required; one must be a primary plece. Acceptable primary identification includes:
driver's license, passport, citizenship, etc. Secondary ID Includes major credit cards, provincial health card (not permitted
In PEI, Manitoba, or Ontario), and birth certificate.

| personally verified and recorded, on behalf of Citizens Bank, the identity(les) of each individual(s) by physically examining each
ingividual(s) origi i ification-as recorded above (in section c) and witni@atd ivg/isioCuteanska
Student-at-Law
x = _Katarzyna C=ef Qreta
Sigﬁt@w Name (Please Print) ' .

Address .
Katarzyna Czekanska 4 K'C?

d. Execution in Counterpart
Student-at-Law

This document may be executed ih counterparts, each of which shall be deemed to be an original and such counterparts together
shall constitute one and the same instrument and notwithstanding the date of executlon ehall be deemed to be dated the date
hereof. .

e. General Acknowledgement

By completing and signing this form, you are applying for one or more accounts with Citizens Bank and/or Vancity on behalf of the
business named on page one. By signing below, each individual certifies that the information provided In this form is true and
correct.

signafure name —

ﬁ R ronendang ?ﬂ%s_\cﬂ\‘\ mxﬂﬁd;\é{;@\”\

signature name title date

signature name title date

Please be aware that under the Proceeds of Crime (Money Laundering) and Terrorist Financing Act and Its
Regulations, Citizens Bank Is required to maintain current information In your About Your Business form.
Accordingly, please provide a revised About Your Business form when there has been a: )

¢ change in the beneficial ownership of the Property securing your commercial mortgage;
change In one or more of the loan signatories for your commercial mortgage; and
* Every 5 years (even if the ownership and/or loan signatories have not changed).

if your commercial mortgage is subject to annual reviews you will be reminded at each annual review to
provide an updated About Your Business form If there have been changes in the ownership or loan
signatories. Your assistance with this Is appreciated.
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ALBERTA GOVERNMENT SERVICES
LAND TITLES OFFICE

IMAGE OF DOCUMENT REGISTERED AS:

151080304

ORDER NUMBER: 38503909

ADVISORY
This electronic image is a reproduction of the original document
registered at the Land Titles Office. Please compare the registration
number on this coversheet with that on the attached document to ensure
that you have received the correct document. Note that Land Titles Staff
are not permitted to interpret the contents of this document.

Please contact the Land Titles Office at (780) 422-7874 if the image of the
document is not legible.
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LAND TITLES ACT

MORTGAGE

FIRST STREET PLAZA GP LTD., having an office at 400, 630 — 8 Avenue SW, Calgary, Alberta
T2P 1G6 (hereinafter referred to as the “Mortgagor”) as general partner for FIRST STREET PLAZA (2006)
LIMITED PARTNERSHIP being registered as owner of an estate in fee simple in possession of that piece of land
situated in the Province of Alberta described as follows:

PLANC

BLOCK 16

LOTS 21 TO 24 INCLUSIVE

EXCEPTING THEREOUT A PORTION

FOR STREET WIDENING ON PLAN 8310173
EXCEPTING THEREOUT ALL MINES AND MINERALS

(which together with the buildings, improvements and fixtures thereon and therein being referred to as the “Land”
or “Lands™); J

IN CONSIDERATION of the sum of $15,850,000.00 of lawful money of Canada, (the “Principal Sum”)
lent to FIRST STREET PLAZA (2006) LIMITED PARTNERSHIP, through its general partner, FIRST
STREET PLAZA GP LTD., by CITIZENS BANK OF CANADA, 'a Canadian chartered bank having an office at
5" Floor, 183 Terminal Avenue, Vancouver, B.C., V6A 4G2¢ hereinafter referred to as the “Mortgagee”) the
receipt of which sum the Mortgagor does hereby acknowledge, HEREBY COVENANTS WITH the Mortgagee as
follows:

PAYMENTS

1, The Mortgagor as general partner for FIRST STREET PLAZA (2006) LIMITED PARTNERSHIP will
pay to the Mortgagee in lawful money of Canada, the Principal Sum lent to the Mortgagor as aforesaid and
interest thereon at 3.25% per annum, calculated half-yearly not in advance, before maturity, both before
and after default, and both before and after judgment on this mortgage (which interest rate calculated as
aforesaid is sometimes hereinafter referred to as the “Mortgage Rate”) as follows: -

(a) interest at the Mortgage Rate on the amounts from time to time advanced, computed from the
respective dates of such advances shall become due and be paid on April 1, 2015 (hereinafter
referred to as the “Date for Adjustment of Interest”) on which date all accrued interest owing
hereunder shall be paid; and ’

(b) thereafter the aforesaid sum together with interest thereon at the Mortgage Rate, computed from
- the Date for Adjustment of Interest, shall become due and be paid by monthly instalments of
$89,726.00 each (which include principal and interest) on the first day of each and every month in
each and every year from and including May 1, 2015 to and including April 1, 2020 (the “Fixed
Rate Term”). The said monthly instalments each when received are lo be applied firstly to the
interest calculated as aforesaid and the balance, if any, of the said monthly instalments shall be
applied on the account of and in reduction of principal, provided however that if the Mortgagor is
in default under any provision of this mortgage then during such period of default, the Mortgagee
may apply such payments to interest, principal or any other moneys payable under this mortgage
in whatever order or manner which the Mortgagee elects.

2. (a) In the event the Mortgagor does not repay the principal, interest and all other moneys owed upon
maturity of the Fixed Rate Term which it shall have the right to do, and in the absence of formal
renewal, the Mortgagor will pay to the Mortgagee in lawful money of Canada on demand the
Principal Sum, or so much thereof as is outstanding at the time of demand, together with interest
thereon at a variable rate per annum equal to 5% per annum above the prime rate (as hereinafter
defined) of the Mortgagee in effect from time to time, calculated monthly not in advance as well
after as before maturity, default and judgment, on the Principal Sum remaining unpaid from time
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to time on the basis of the actual number of days elapsed in a year of 365 days or 366 days, as the
case may be, and compounded monthly not in advance as well after as before maturity, default and
judgment and after maturity and computed from the last day of the Fixed Rate Term, which
interest shall become due and be paid in monthly instalments on the first day of each month
commencing the month next following the month in which the last day of the Fixed Rate Term
occurs. The Mortgagee’s prime rate means the annual rate of interest announced from time to
time by the Mortgagee, Main Branch, Vancouver, British Columbia as a reference rate then in
effect for determining interest rates on Canadian dollar commercial loans in Canada. A Certificate
of a Vice-President of the said Bank shall be conclusive evidence of the said Bank’s prime rate
from time to time. In the event that the said Bank’s prime rate is either increased or decreased
from time to time while monies are owing by the Mortgagor hereunder, then the interest rate
payable hereunder shall be increased or decreased accordingly. If for any reason the prime interest
rate cannot be established for any period then such rate for'such period shall be deemed to be the
prime interest rate in effect immediately prior o such period of time.

(b) If demand has not been previously made by the Mortgagee, the balance of the Principal Sum, if
any, interest thereon and any other moneys payable hereunder shall be payable by the Mortgagor
on the day which is 180 days from the last day of the Fixed Rate Term.

AMENDMENTS

3. In the event the monies advanced hereunder are not advanced by the contemplated date or the Date for
Adjustment of Interest, if any, then the Mortgagee may, at its sole option, amend any or all of the date for
adjustment of interest, the date of the first payment and the date of the final payment herein, by notice in
writing to the Mortgagor and/or by way of an amending agreement which agreement the Mortgagor agrees
to execute promptly and return to the Mortgagee’s solicitor, :

COMPOUND INTEREST
4, It is hereby agreed that in case default shall be made in payment of any sum to become due for interest at

any time appointed for payment thereof as aforesaid, compound interest shall be payable and the sum in
arrears for interest from time to time, as well after as before maturity, shall bear interest at the rate -
aforesaid, and in case the interest and compound interest are not paid in one month from the time of default

a rest shall be made, and compound interest at the rate aforesaid shall be payable on the aggregate amount
then due, as well after as before maturity, and so on from time to time, and all such interest and compound -
interest shall be a charge upon the said Lands.

RENEWALS

5. In the event that this mortgage shall be renewed or extended, such renewal or extension (and the rate of
interest, term, instalment and other stipulations of such renewal or extension) shall be binding upon the
Mortgagor, its successors in title and assigns, and all subsequent mortgages, encumbrances and other
interests in or of the mortgaged premises (subsequent to this Mortgage and together hereinafter called
“Subsequent Encumbrances”), and shall take full priority over all Subsequent Encumbrances, whether or
not the said renewal or extension is filed or recorded by caveat at the applicable Land Titles Office and
whether or not the rate of interest payable or payment amortization period applicable during the renewal or
exlension term is greater than or less than the rate or amortization stipulated in this Mortgage. The
Mortgagor shall, forthwith on request therefor by the Mortgagee, provide to the Mortgagee, at the
Mortgagor’s expense, all such postponements and other assurances as the Morlgagee may require to ensure
the foregoing binding effect and priority. All renewals (if any) shall be done at the Mortgagor’s expense
(including without limitation payment of Mortgagee's legal expenses on a solicitor and his own client
basis). In the event the within Mortgagor is a corporation, no such renewal or extension, even if made by a
successor in title to the Mortgagor named herein and whether or not the Martgagor shall consent thereto,
shall in any way release or abrogate or render unenforceable the covenants or obligations of the Mortgagor
named herein, which shall continue notwithstanding such renewal or extension and shall apply to this
Mortgage as renewed or extended.

CALO1-#1661601-v2-002_Mortgage (421021-149)
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PREPAYMENT

6. Provided that the Mortgagor is not in default under this mortgage, or under any other security, the
Mortgagor shall have the right to prepay the loan at any time durmg the term, in whole or in part, upon
payment to the Mortgagee of the greater of;

(a) an additional 3 months of interest at the Mortgage Rate on the amount so prepaid; or

(b) a yield maintenance fee based upon the difference between the Mortgage Rate and the appropriate
Government of Canada bond or treasury bill yield for the remaining term, as calculated by the
Mortgagee.

TAXES

7. Subject as hereinafter in this paragraph provided, the Mortgagor will pay when and as the same fall due all
taxes, rates, liens, charges, encumbrances or claims which are or may be or become charges or claims
against the Land or premises thereon or on this mortgage or on the Mortgagee in respect of this mortgage;
provided that in respect of municipal taxes, school taxes, local improvements charges and all taxes and
levies made or assessed in lieu of real property taxes (hereinafter together referred to as “taxes™) the
Mortgagor shall provide the Mortgagee with a paid receipted tax bill by August 1, of each year, and in the
event the Mortgagor should default in payment of same, the Mortgagee shall have the right to nmplcmcnt
any of the followmg

(a) the Mortgagee may deduct from time to time, from advances of moneys under this mortgage,
amounts sufficient to pay the taxes which have become due and payable or will have become due
and payable and are unpaid from time to time as advances are made;

(b) the Mortgagor shall in each year during the currency hereof at the request of the Mortgagee pay to
the Mortgagee in equal monthly instalments, such amounts as the Mortgagee may estimate as
being the annual taxes next becoming due and payable, the said monthly instalments to be paid
with and in addition to the monthly instalments of interest duc and payable under this mortgage,
and the Mortgagor shall also pay to the Mortgagee before the due date of the current annual taxes
such additional sums as may be requisite to enable the Mortgagee to pay out of such monthly
instalments and additional payments, the whole amount of the annual taxes on or before the due
date thereof’

(c) notwithstanding the foregoing provisions, the Mortgagee may deduct from any advance or
advances of the moneys secured by this mortgage, an amount or amounts, estimated by the Mort-
gagee, which together with the ensuing monthly payments by the Mortgagor to the Mortgagee on
account of taxes as estimated by the Mortgagee, will be sufficient to fully pay and discharge such
taxcs as may be levied following the date that the first monthly instalment is due hereunder. If the
taxes in respect of which such deduction is to be made are not yet due and payable when advances
are made hereunder, the Mortgagee may estimate the amount of such taxes, which estimate shall
be deemed to be the amount of such taxes for the purpose of such deduction. If the amount of
taxes that are levied exceed the estimated amount, then such excess shall forthwith become due
and payable by the Mortgagor to the Mortgagee in addition to the other payments herein provided .
to be made;

(d) notwithstanding the foregoing, where the period between the date that the first monthly instalment
is due hereunder and the next following due date for taxes is less than one year, the Mortgagee
may at its option and as an alternative to or in addition to deduction of tax payment moneys from
advances, require the Mortgagor to pay (and the Mortgagor shall pay accordingly) to the
Mortgagee in equal monthly instalments during such period and during the next succeeding
twelve-month period, an amount estimated by the Mortgagee to be sufficient to pay, on or before
-the expiration of the said succeeding twelve-month period, all taxes which shall become due and
payable during the said two periods and during the balance of the year in which the said
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8.

O]

)

(8)

(h)

INSURANCE

(@

succeeding twelve-month period expires; and the Mortgagor shall also pay to the Morigagee
forthwith on demand the amount, if any, by which the actual taxes exceed such estimated amount;

so long as an Event of Default has not occurred, the Mortgagee shall apply such deduction and
payments on the taxes as they become due, but nothing herein contained shall obligate the
Mortgagee to apply such payments on account of faxes more often than yearly, nor to pay the
same in advance of the due date for payment of the same. Provided however, that if (before any
sum or sums so paid to the Mortgagee shall have been so applied) an Event of Default shall have
occurred, the Mortgagee may, at its option, apply such sum or sums in or towards payment of the
principal, interest and/or other amount in default;

in default of the payment by the Mortgagor of moneys for taxes as aforesaid, then the Mortgagee
may pay such taxes. The Mortgagee may also pay any liens, charges and encumbrances which
may be charged against the Land. All moneys expended by the Mortgagee for any of such
purposes together with interest thereon at the Mortgage Rate shall be added to the Principal Sum
hereby secured, and repaid by the Mortgagor to the Mortgagee forthwith, and until repaid shall be
a charge on the Land,

if the Land or any part thereof becomes subject to sale or forfeiture for nonpayment of taxes while
any sum remains unpaid under this mortgage, the Mortgagee may acquire title and rights of the
purchaser at any sale, or the rights of any other person or corporation becoming entitled on or
under any such forfeiture, or the Mortgagee may pay, either in its own name or in the Mortgagor’s .
name or on the Mortgagor’s behalf, any and all sums necessary to be paid to redeem the Land so
sold or forfeited, and to re-vest the Land in the Mortgagor, and the Mortgagor hereby nominates
and appoints the Mortgagee agent of the Mortgagor to pay such moneys on the Mortgagor’s behalf -
and in the Mortgagor’s name, and any moneys so expended by the Mortgagee shall be repaid by
the Mortgagor forthwith and until repaid shall be a charge on the Land, or in the alternative the
Mortgagee shall have the right to bid on and purchase the Land at any tax sale of the same and
shall thereupon become the absolute owner thereof;

the Mortgagor shall transmit to the Mortgagee all tax bills and other notices affecting the
imposition of taxes forthwith after receipt of same by the Mortgagor, and the Mortgagor
authorizes the Mortgagee to obtain any tax or assessment information concerning the Land
directly from the municipal taxing authority having jurisdiction over the Land.

The Mortgagor will at the Mortgagot's expense, forthwith-insure or cause to be insured, and during
the continuance of this security keep insured in favour of the Mortgagee, each and every building
on or which may hereafter be erected or placed on the Land, and all plate glass, equipment and
machinery of the Mortgagor therein, thereon or used in connection therewith, and the contents
thereof to the extent that they are the property of the Mortgagor (in this clause severally referred to
as the “Mortgaged Premises”) against such risks or perils as the Mortgagee may require or
consider expedient, which may include without limitation, loss or damage by fire, wind-storm,
hail, lightning, explosion, riot, earthquake, impact by aircraft or vehicles, smoke damage and, to
the extent applicable, against loss or damage caused by the explosion of any steam boiler or other
object generating or operated by steam, any closed circulation hot water heating system, any
pressure vessel system and any air conditioning system, by the escape of water from any sprinkler
system or other piping within or operated upon the Land. All such insurance shall be with all risk
coverage and replacement cost endorsements and in such amounts, all as the Mortgagee may
reasonably require, to their full insurable value or sufficient to protect the Mortgagee and the
Mortgagor from becoming co-insurers in respect of any loss, in each case with an insurance
company ot companies acceptable to the Mortgagee. The Mortgagor will not do or suffer
anything whereby the said policy or policies may be vitiated, and will pay all premiums and sums
of money necessary for such purposes as the same become due. The Mortgagor also covenants
that it will during the continuance of this security as required by the Mortgagee maintain general
public liability and property damage insurance against claims for personal injury, death or
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property damage occurring in or about the Mortgaged Premises, such insurance to afford
protection in such amounts as the Mortgagee may from time to time reasonably require.
\ S

(b) If any portion of the Land is now, or at any time during the term hereof rented or leased by the
Mortgagor to any tenant or tenants, the Mortgagor shall, at the option of the Mortgagee, keep the
Land insured in a form and wording satisfactory to the Mortgagee, against logs of rental income in
an amount as the Mortgagee may from time to time require.

(©) The Mortgagor shall put in place and provide the Morigagee with evidence of such other types of
insurance as may be reasonably required from time to time by the Mortgagee or as required under
-any commitment letter for the loan and such insurance shall be in a form and wording satisfactory

to the Mortgagee, ‘

(d) All such contracts of insurance shall be carried with licensed insurers and shall, except for the
general public liability and property damage insurance, show loss payable to the Mortgagee, as the
Mortgagee's interest may appear, and shall have attached thereto and forming a part thercof a
mortgage clause approved by the Mortgagee, The Mortgagor will forthwith deliver to the
Mortgagee the policy or policies or certificate or certificates of insurance and, prior to their due
date when requested by the Mortgagee, evidence proving payment of the premiums and renewal
premiums therefore.

(e) The Mortgagor will forthwith on the happening of any loss or damage, at its expense furnish all
necessary proofs and do all necessary acts to enable the Mortgagee to obtain payment of the
insurance moneys. If the Mortgagor shall neglect to keep any of the Land or the Mortgaged
Premises insured as aforesaid, or to deliver such policy or policies, certificate or certificates and
evidence proving payment of premiums or renewal premiums when requested by thc Mortgagee,
or to produce to the Mortgagee at least ten days before the termination of such insurance evidence
of the renewal thercof, the Mortgagee shall, without reference to the Mortgagor, be entitled (but
shall not be obliged) to insure the Land, or any part thereof, and for such amount or amounts as the
Mortgagee may from time to time deem expedient, and the amount of any premiums paid by the
Mortgagee shall bear interest at the Mortgage Rate and until repaid, shall be added to the amount
hereby secured and be a charge upon the Land.

6)) If any cheque issued by an insurer in complete or partial settlement of an insurance claim pursuant
to the coverages above other than the coverage for general public liability insurance is given, sent
or delivered to the Mortgagor or the solicitor or agent of the Mortgagor, then the Mortgagor shall
cause snch chéque to be delivered to the Mortgagee forthwith and if any such cheque is made
payable to the Mortgagor alone or jointly to the Mortgagor and another or others, then the
Mortgagor shall forthwith endorse and deliver such cheque over to the Mortgagee, and the
Mortgagor does hereby constitute the Mortgagee as the Mortgagor's true and lawful attorney to
receive and endorse any such cheque for and on behalf of the Mortgagor.

(g) - All moneys received by virtue of such policy or policies of insurance may at the option of the
Mortgagee either be applied forthwith in or towards substantially rebuilding, reinstating or
repairing the improvements on the Land or in or towards the payment of principal and interest or
other moneys secured by this mortgage (whether or not the same are then due) in such manner as
the Mortgagee shall from time to time determine, or may be paid in full or in part to the Mortgagor
or its successors-in-title or its assigns, or may be applied or paid partly in one way and partly in
another, as the Mortgagee may determine.

PAYMENT METHOD

9. The Mortgagor shall from time to time as required, provide a signed pre-authorized withdrawal form /or
forms directed to the bank or financial institution at which the Mortgagor regularly keeps a chequing
account, in such form and manner so as to enable the Mortgagee to receive payments of the monthly
instalments payable hereunder and/or the Mortgagee’s estimate of the monthly instalment for property
taxes due hereunder, from the Mortgagor's account with such bank or financial institution. In the
alternative, the Mortgagee may at its exclusive option and from time to time, require the Mortgagor to (and
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10.

1.

CALO1-#1661601-v2-002_Mortgage (421021-149)

if so required the Mortgagor shall) provide the Mortgagee with a series of twelve post-dated cheques each
to cover such monthly instalments, payable at par at any office of the Mortgagee in Alberta designated for
payment, to cover such monthly payments for any consecutive twelve month period during the term hereof,
Any payments received by the Mortgagee which are payable on a non-juridical day on or after receipt
thereof, shall be credited to the mortgage account on the next juridical day thereafter,

CONSTRUCTION

In the event that this' mortgage is a building or construction mortgage, the Mortgagor agrees with the
Mortgagee that:

(a) the building or buildings being erected or to be erected on the Land form part of the security for
the full amount of the moneys secured by this mortgage;

(b) all advances on this mortgage are to be made from time to time in the future in accordance with

the progress of construction of such building or buildings or upon its or their completion and
occupation;
(c) it will construct the building, buildings, and other improvements on the Land in accordance with

plans and specifications which have been or which may hereafter be approved by the Mortgagee,
in accordance with applicable building codes, in accordance with the Mortgagee’s construction
standards, and will carry on diligently to completion the construction of the said building,
buildings, and other improvements, and will complete such construction in compliance with the
requirements of all municipal and other governmental authorities, laws, by-laws or regulations and
will, when so required by the Mortgagee, supply the Mortgagee with evidence or confirmation
from any such municipal or governmental authority of such compliance;

(d) in the event that any such building, buildings and other improvements now or hereafter in the
course of construction remain unfinished and without any work being done for a period of ten
consccutive days, the Mortgagee may enter the Land and do all work necessary to protect the same
from deterioration and to complete the construction in such manner as the Mortgagee may deem
expedient and through such contractors, sub-contractors, or agents as the Mortgagee in its sole
discretion may choose, and any moneys expended by the Mortgagee pursuant to this subclause
shall be a charge on the Land and bear interest at the Mortgage Rate and shall be deemed to
constitute part of the mortgage moneys. No such entry or occupation by the Mortgagee shall
constitute or be deemed to make the Mortgagee a mortgagee in possession;

(e) the Mortgagee shall be entitled, at the expense of the Mortgagor; to inspect all aspects of the
construction and make tests of matcrials, and the Mortgagor will not cover any portion of the
construction work requiring inspection by the Mortgagee until the Mortgagee has inspected the
same, and the Mortgagor shall forthwith remedy and carry out again any work which does not
conform to the Mortgagee’s reasonable requirements; '

® the Mortgagee shall not be obliged to hold back loan proceeds to provide the lien fund or other
protection to the Mortgagor under the Builders’ Lien Act (Alberta); provided that if the Mortgagee
holds back loan proceeds in a manner similar to the way the said Act provides for an owner to
make holdbacks then, notwithstanding such holdbacks by the Mortgagee, such holdbacks shall not
constitute the lien fund under the said Act and the Mortgagee shall not be a mortgagee authorized
by the owner to disburse money secured by a mortgage as referred to in the said Act.

CONDOMINIUM

In the cvent the Land is or becomes a Condominium within the Condominium Property Act (Alberta), the
Mortgagor further covenants with the Mortgagee that:

(a) The Mortgagor will comply with, observe and perform all provisions of the Condominium

Property Act (Alberta), its regulations and the bylaws, rules and regulations of the Condominium
Corporation from time to time in force.
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(b) The Mortgagor shall pay on or before the due dates thereof, each and every assessment,
contribution, charge, fine or levy made by or on behalf of the Condominium Corporation in
respect of the unit charged hereunder (hereinafter collectively called “Assessments”). If the
Mortgagor fails to pay the Assessments, on or before their due date, such failure shall constitute
default hereunder and shall entitle the Mortgagee to exercise any and all remedies available to the
Mortgagee upon the occurrence of an Lvent of Default. Upon default under this paragraph and
notwithstanding any other right or action of the Condominium Corporation or the Mortgagee, the
Mortgagee may pay the Assessments, and- any Assessments so paid, together with all costs,
charges, expenses and outlays of the Mortgagee thereby incurred shall be added to the monies
payable hereunder, and shall bear interest at the rate aforesaid from the date expended until paid
and such amounts and interest shall be payable on demand to the Mortgagee and shall be a charge
on the Land, '

(c) The Mortgagor hereby irrevocably authorizes the Mortgagee to apply at any time and from time to
time to the Condominium Corporation for certification of the amount and manner in which any
Assessment is payable and the extent to which such Assessment has been paid.

(d) The Mortgagor hereby assigns, transfers and sets over unto the Mortgagee the Mortgagor’s rights
which now exist or may hereafter come into existence to vote at meetings of the Condominium
Corporation:

0] In all cases in which a unanimous resolution is required by the Condominium Property
Act (Alberta), as amended, the bylaws of the Condominium Corporation or any
agreement with the Condominium Corporation;

(i) Tn all other cases other than as referred to in (i) of this clause, provided that, if the
Mortgagee is not present in person or by proxy, or if present does not wish to vote, then
the Mortgagor may exercise his voting right without further authority.

(e) If for any reason whatsoever the Mortgagor has the right to vote at any meeting of the
Condominium Corporation it shall, if directed by the Mortgagee, vote in such manner as the
Mortgagee directs with respect to each and every matter to be voted on and the Mortgagor
covenants to execute any documents requested by the Mortgagee, including, proxies if required, in
order to give effect to the foregoing assignment of voting rights.

6] If requested by the Mortgagee, at least five (5) days prior to each and every general meeting of the
Condominium Corporation, the Mortgagor shall deliver to the Mortgagee written notice of each
such meeting specifying the place, date, hour and purpose of the meeting and in addition,
immediately upon receipt of the same shall deliver to the Mortgagee true copies of the bylaws,
rules and regulations of the Condominium Corporation from time to time in force, all notices,
minutes, resolutions, accounts, financial statements and other documents relating to the financial
statements and to the affairs of the Condominium Corporation as the Mortgagor may from time to
time receive.

(& Upon the occurrence of an Event of Default and notwithstanding any other right or action of the
Condominium Corporation or the Mortgagee, the Mortgagee may distrain for arrears of any
Assessment paid by it and such distraint shall not result in the Mortgagee being a Mortgagee in
possession. '

INSPECTION

12, The Morigagee acting reasonably, at such time or times as it may deem necessary subject to the rights of
tenants, and without the concurrence of any other person, may send its inspector or agent to report upon the
value, state and condition of the said Lands and premises thereon, and make arrangements for the
improving, repairing, finishing and putting in order of any building or improvements on the said Lands, and
may expend money, for any and all the purposes aforesaid, as it may deem expedient, and all moneys
cxpended, costs, charges and expenses, including allowance for the time and service of any officer or
employee of the Mortgagee, or other person appointed for any of the above purposes, shall be forthwith
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payable to the Mortgagee and the Mortgagor hereby covenants to pay the same, and the same shall be
added to and become part of the Principal Sum hereby secured and shall be a charge upon the said Lands,
and shall until paid bear interest at the rate hereinbefore provided.

RESTRICTION ON TRANSFER

13. In the event that portions of the mortgage loan proceeds are to beradvanced from time to time, the
Mortgagor shall not convey, transfer, mortgage, alienate, or otherwise encumber the Land nor allow the
Land to be encumbered, until the full amount of the mortgage loan proceeds hereby secured shall have been
advanced or until such time as it is determined that no further mortgage loan proceeds will be advanced;
and any such dealing with the Land shall be deemed a breach of covenant unless and until the Mortgagee
has expressly consented thereto.

ADVANCES

14, Neither the execution nor the registration nor the acceptance of this mortgage, nor the advance of part of
the money secured hereby, shall bind the Mortgagee to advance the said Principal Sum or any unadvanced
portion thereof notwithstanding the provisions of the loan approval or commitment letter issued by the
Mortgagee with respect to this mortgage, but nevertheless this mortgage shall take effect forthwith on the
execution of these presents, and if the Principal Sum or any part thereof shall not be advanced at the date
hereof, the Mortgagee may advance the same in one or more sums to or on behalf of the Mortgagor at any
future date or dates, and the amount of such advances then so made together with interest at the Mortgage
Rate shall be secured hereby.

SUBROGATION

15. In the event that the mortgage moneys advanced hereunder or any part thereof, are applied to the payment
of any charge or encumbrance, the Mortgagee shall be subrogated to all the rights and stand in the position
of and be entitled to all the equities of the party so paid off whether such charge or encumbrance has or has
not been discharged; and the decision of the Mortgagee as to the validity or amount of any advance or
disbursement made under this mortgage or of any claim so paid off, shall be final and binding on the
Mortgagor.

WASTE

16. The Mortgagor will not commit any act of waste on the said Lands or premises thereon or do any other
thing by which the value of the said Lands or premises shall in the opinion of the Mortgagee be diminished
and will at all times remain in actual possession of the said Lands. The Mortgagor will take good. and
reasonable care of all buildings and/or structures and improvements now or hereafter from time to time
erected on the said Lands and without cost and expense to the Mortgagee manage, operate, maintain and
keep or cause the same to be kept in good order, repair and condition throughout, both exterior and interior,
structural or otherwise, and promptly make all required or necessary repairs and replacements thereto,
including without limitation, the roof, walls, foundations and appurtenances, pipes and mains, and all other
fixtures, machinery, facilities and equipment that belong to or are used in connection with the said Lands,
all of the foregoing to the extent that a prudent owner would do. Notwithstanding the foregoing, the
Mortgagor shall not be obligated to repair any damage caused by reasonable wear and tear which does not
affect the use and enjoyment of the improvements beyond the extent to which they would ordinarily be
repaired by a prudent owner. 1f] in the opinion of the Mortgagee, the said Lands are not at any time in
proper state of repair, the Mortgagee may serve notice upon the Mortgagor to make such repairs or
replacements as the Mortgagee deems proper within a period of thirty (30) days and in the event of the
Mortgagor not having complied or not being in the process of diligently complying with such requisition,
the Mortgagee may authorize the making of such repairs or replacements by its agents, employees or
contractors and they may enter upon the said Lands for the purpose of doing such work with or without the
Mortgagor’s concurrence and the cost thereof shall be repaid to the Mortgagee by the Mortgagor and until
paid shall be secured by this Mortgage, shall bear interest until paid at the said rate and shall (together with
the said interest) be a charge upon the Lands.
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FIXTURES

17. All erections, buildings, fences, improvements, machinery, plant, furnaces, boilers, electric light fixtures,
plumbing and heating equipment, aerials, incinerators, radiators and covers, fixed mirrors, fitted blinds and
drapes, window screens, doors, storm windows and storm doors, shutters and awnings, floor coverings, air
conditioning, ventilating, water heating equipment, partitions, elevators, and all component parts of any of
the foregoing, fixed or otherwise now on or in or hereafier put on or in the said Lands or premises (and also
in all cases where the buildings on the Lands hereby mortgaged are apartments rented in whole or in part all
refrigeration equipment, gas and electric stoves, ovens, washers, dryers, garburators, garbage compactors,
microwave ovens and dishwashers whether affixed or not) are and shall in addition to other fixtures thereon
be and become fixtures and form part of the realty and of the sccurity and are included in the expression
“the Lands”, and that the Mortgagor will not commit any act of waste thereon, and that the Mortgagor will
at all times during the continuance of this security the same repair, maintain, restore, amend, keep, make
good, finish, add to and put in order and in the event of any loss or damage thereto or destruction thereof
the Mortgagee may give notice to the Mortgagor to repair, rebuild, or reinstate the same within a time to be
determined by the Mortgagee acting reasonably in the circumstances and to be stated in such notice, and
upon the Mortgagor failing so to repair, rebuild, or reinstate within such time such failure shall constitute a
breach of covenant hereunder and thereupon the morigage moneys shall at the option of the Mortgagee
become immediately due and payable and that without any demand by the Mortgagee upon the Mortgagor,
provided that the Mortgagee may (but shall not be obligated to) repair, rebuild or reinstate the Lands at the
cost of the Mortgagor and charge all sums of money determined by the Mortgagee to be properly paid
therefor to the mortgage account. This provision shall be in addition to any statutory covenants implied in
this Mortgage. ‘

ALTERATIONS

18, The Mortgagor shall not make or permit to be made, any additions or alterations to the Land without the
written consent of the Mortgagee; and the Mortgagor shall not use the Land nor permit the Land to be used,
without the written consent of the Mortgagee, for a purpose other than that disclosed to the Mortgagee in
the application for this mortgage. '

PLACE OF PAYMENT

19. All moneys whether the Principal Sum, interest, or any other moneys payable to the Mortgagee under the
terms of this mortgage shall be payable, in lawful money of Canada, to the Mortgagee at its address
hereinbefore stated, or such other place as may be designated by the Mortgagee from time to time.

CROSS-DEFAULT

20. In the event the Mortgagee requires other agreements, documents, mortgages, chattel mortgages,
assignments of rentals, assignments of leases or any other security (herein referred to collectively as “Such
Other Securities™) in connection with this mortgage loan or as a condition precedent to the advance of the
loan proceeds or any portion thereof, then the Mortgagor shall provide the Mortgagee such of Such Other
Securities as may be required by the Mortgagee in form and content satisfactory to the Mortgagee. The
occurrence of an Event of Default hereunder shall constitute default under any of Such Other Securities as
may have been granted to the Mortgagee, and default under any of Such Other Securities granted to the
Mortgagee shall constitute default hereunder, and the Mortgagee may, upon default under any thereof
pursue its remedies separately under each of Such Other Securities and this mortgage, or jointly all
together, or jointly one with any other or others of Such Other Securities and this mortgage, without any of
the rights and remedies of the Mortgagee not so pursued merging therewith or with any action or judgment
with respect thereto.

SUBSTITUTE MORTGAGE

21, In the event that this mortgage is granted by the Mortgagor in replacement of or in substitution for another
" mortgage granted by the Mortgagor to the Mortgagee (the “earlier mortgage™) with respect to the Land,

then the Mortgagee shall be entitled (notwithstanding that the mortgage account numbers for the earlier
mortgage and this mortgage are the same and notwithstanding that the Mortgagee does nothing more than
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~note on its file that this mortgage is in replacement of or substitution for the earlier mortgage) to advance
under this mortgage, by way of internal transfer of mortgage accounts, the amount owing under the earlier
mortgage, and upon such internal transfer of mortgage accounts it shall be deemed that the amount thereby
transferred as aforesaid, is advanced hereunder.

- RELEASE OF SECURITY

22, The Mortgagee may at any time release any part or parts of the Land or any other security or any surety for
payment of all or any part of the moneys herein secured, or may release the Mortgagor or any other person
from any covenant or other liability to pay the said moneys or any part thereof, either with or without any
consideration therefor, without being accountable for the value of any such consideration or for any
moneys except those actually received by the Mortgagee, and without thereby releasing any other part of
the Land or any other securities or covenants, it being specifically agreed that notwithstanding any such
release, the Land, securities and covenants remaining unreleased shall stand charged with the whole of the
moneys hereby secured, and no person shall have the right to require the mortgage moneys to be

apportioned.
WAIVER
23. © No extension of time, waiver, or other indulgence given by the Mortgagee to the Mortgagor, or anyone

claiming under the Mortgagor, shall in any way affect or prejudice the rights of the Mortgagee against the
Mortgagor, any guarantor, or any other person liable for payment of the moneys hereby secured.

USE OF MONEY

24, The Mortgagee shall not be charged with any moneys receivable or collectible out of the Land or
otherwise, except those actually received; and all revenue of the Land received or collected by the
Mortgagee from any source other than payment by the Mortgagor may, at the option of the Mortgagee, be
used in maintaining or insuring or improving the Land, or in payment of taxes or other charges against the
Land, or applied on the mortgage account, and the Mortgagee may (at its option) retain such moneys
received or collected, in suspense account and shall not be under any liability to pay interest on any sums in
suspense account; and the Mortgagee shall not, by reason of the collection of any moneys receivable or
collectible out of the Land, be deemed to be a mortgagee in posscssion.

LIABILITY OF MORTGAGOR

25. No salc or other dealings by the Mortgagor with the Land or any part thereof, shall in-any way change the
liability of the Mortgagor or in any way alter the rights of the Mortgagee as against the Mortgagor or any
other person liable for payment of the moneys hereby secured.

ATTORNMENT

26. For better securing the punctual payment of the said mortgage moneys, the Mortgagor hereby attorns and
becomes tenant to the Morigagee of the Land at a monthly rental equivalent to the monthly instalments
secured hereby, the same to be paid on such day appointed for the payment of instalments; and if any
judgment, execution or attachment shall be issued against any of the goods or lands of the Mortgagor or if
the Mortgagor shall become insolvent or bankrupt or commit an act of bankruptcy within the meaning of
the Bankruptey and Insolvency Act of Canada as amended, or shall take the benefit of any statute relating to
bankruptcy or insolvent debtors, then such rental shall, if not already payable, be payable immediately
thereafter, The legal relation of landlord and tenant is hereby constituted between the Mortgagee and the
Mortgagor, but neither this clause nor anything done by virtue hereof, shall render the Mortgagee a
mortgagee in possession or accountable for any moneys except those actually received. The Mortgagee
may at any time after default hereunder enter upon the Land, or any part thereof, and determine the tenancy
hereby created without giving the Mortgagor any notice to quit.
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RECORDS

217. If the Mortgagor derives income from the Land, the Mortgagor will maintain full and correct books and
records showing in detail the earnings and expenses of the Land, and will permit the Mortgagee and its
representatives to exami