ASSIGNMENT OF RENTSAND LEASES

THISAGREEMENT made as of the 23rd day of January, 2004.

BETWEEN:
(hereinafter called the "Assignor"),
OF THE FIRST PART,
- AND -
THEEQUITABLE TRUST COMPANY
(hereinafter called the "Assignee’),
OF THE SECOND PART.
WHEREAS:
A. isthe registered and beneficial owner of the lands described as
, and municipally known as:
B. pursuant to the Mortgage, the Assignor mortgaged and charged in favour of the Assignee

al of itsright, title and interest in and to the Project as security, inter adia, for the due
payment of all principal, interest and other monies payable under the Mortgage;

as additional security for the Assignor's covenants and obligations as set out in the
Mortgage and set out in al other agreements, documents, instruments, undertakings and
commitments entered into between the Assignor and the Assignee, made by the Assignor
in favour of the Assignee or assigned by the Assignor to the Assignee pursuant to the
Mortgage, the Assignor agreed to assign to the Assignee the Rents and the Leases,
together with all benefits, powers and advantages of the Assignor to be derived
therefrom.

NOW THEREFORE THIS ASSIGNMENT WITNESSES that in consideration of the sum of Ten

Dallars ($10.00) paid by the Assignee to the Assignor (the receipt and sufficiency of which are
hereby acknowledged) the parties covenant and agree with each other asfollows:
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Recitals Correct: The Assignor confirms that validity and truth of the above-noted
recitals, which have the same force and effect asif repeated herein at length.

Definitions: In this Agreement the following capitalized terms have the respective
meanings set out below:

" Aagreement"”, "this Agreement” , " the Aareement”, " hereto”, " hereof”, " hereby" ,
"hereunder” and similar expressions mean or refer to this entire agreement as amended
from time to time and any agreement or instrument supplemental or ancillary hereto or in
implementation hereof;

"Building" means any construction, erection or structure located on, placed upon or
erected in, under or on the Lands, any additions, alterations, expansions, improvements
and replacements thereof and includes, without limitation, all equipment, chattels and
fixtures which may be owned by the Assignor and may now or hereafter be located in the
Building or in any additions, alterations, expansions, improvements and replacements of
the foregoing;

" Default” has the meaning ascribed thereto in Section 8 hereof;
" Dispute"’ has the meaning ascribed thereto in Sub-section 8(b) hereof;
"Indebtedness’ has the meaning ascribed thereto in Section 3 hereof;

"Lands' meansthe lands described in the Mortgage;



9)

(h)
(i)
@)
(k)

U

"Leases’ means any and al present and future leases or subleases, offers to lease or
sublease, letters of intent to lease or sublease and all other agreements to lease or
sublease including, without limitation, al other occupancy agreements relating to the
whole or any part of parts of the Project made by the Assignor or any predecessor in title
of the Assignor, as landlord, and al present and future licences or concessions whereby
the Assignor gives any person the right (other than an easement or aright in the nature of
an easement) to use or occupy the whole or any part or parts of the Project, in each case
for the time being in effect, and al revisions, aterations, modifications, amendments,
changes, extensions, renewals, replacements or substitutions thereof or therefor which
may hereafter be effected or entered into and " L ease” means any of the Leases,

"Mortgage’ means the indenture made by the Assignor in favour of the Assignee and
registered on title to the Lands on the same date as this Assignment of Rents and Leases,
as same may be supplemented, amended or modified from timeto time;

"Interest Rate" meansthe rate of interest specified in the Mortgage;
"Project"” meansthe Lands and the Building;

"Rents' means al present and future income, rents, issues, profits and any other monies
including rental insurance proceeds and expropriation awards to be derived from,
reserved or payable under the Leases; and

" Tenant" means any person who is hereafter a party to aLease or has any right of use or
occupancy to al or any part of the Project, whether as a tenant, licensee or
concessionaire under aLease, and "' Tenants' means all such persons.

Assignment: As continuing and additional security for:

@ the repayment to the Assignee of al amounts (the "Indebtedness”) owing from
time to time by the Assignor to the Assignee under, in connection with or
arising out of or from any agreement entered into by the Assignor with the
Assignee with respect to the Project, made by the Assignor in favour of the
Assignee with respect to the Project or assigned by the Assignor to the
Assignee including, without limitation, the Mortgage; and

(b) the due performance by the Assignor of the terms, agreements, provisions,
conditions, obligations, and covenants on the part of the Assignor to be
performed under the Mortgage and all other agreements, documents,
instruments, undertakings and commitments entered into between the
Assignor and the Assignee with respect to the Project, made by the Assignor
in favour of the Assignee with respect to the Project or assigned by the
Assignor to the Assignese;

the Assignor, upon and subject to the terms of this Agreement, assigns, sets over and
transfers to the Assignee dl its rights, benefits, title and interest under, in and to, and al
claims of whatsoever nature or kind which the Assignor now has or may hereafter have
under or pursuant to:

(© the Leases,
(d) the Rents,
(e the benefit of any and al present and future guarantees of and indemnities

with respect to any Lease and the performance of any or al of the obligations
of any Tenant thereunder; and

) al books, accounts, invoices, |etters, papers, drawings and documents in any
way evidencing or relating to the Leases, the Rents and any guarantees or
indemnities of any Lease;

all of the foregoing described in Subsection 3(c) to and including 3(f) together with all
proceeds therefrom are hereinafter collectively called the "Premises Hereby Assigned”.

Acknowledgement of Assignor: The Assignor acknowledges that neither this
Agreement nor the assignment constituted hereby:
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@ shall in any way lessen or relieve the Assignor from:

0] the obligation of the Assignor to observe, satisfy and perform each
and every term, agreement, provisions, conditions, obligation and
covenant set out in any of the Premises Hereby Assigned; and

(i) any liability of the Assignor to each Tenant, the Assignee or to any
other person, firm or corporation;

(b) imposes any obligation on the Assignee to assume any liability or obligations
under, or to observe, perform or satisfy any term, agreement, provision,
condition, obligation or covenant set out in, any of the Premises Hereby
Assigned;

(© imposes any liability on the Assignee for any act or omission on its part in
connection with this Agreement or the assignment congtituted hereby
including, without limitation, the fulfillment or non-fulfillment by the
Assignee of the obligations, covenants and agreements of the Assignor set out
in the Premises Hereby Assigned;

(d) obligates the Assignee to give notice of this Agreement and the assignment
congtituted hereby to any Tenant or any other person, firm or corporation
whatsoever; provided that the Assignee may, in its absolute discretion, give
any such notice at any time or from time to time without further notice to the
Assignor; and

(e authorizes the Assignor to dispose of or transfer by way of conveyance,
mortgage, lease, assignment or otherwise, the Project, the Assignor's interest
in the Project or any part of either, except as specifically approved herein.

Positive Covenants of Assignor: The Assignor covenants and agrees:

@ to observe, perform and satisfy each and every term, agreement, provision,
condition, obligation and covenant set out in, or required to be observed,
performed and satisfied by the Assignor under or pursuant to, the Premises
Hereby Assigned;

(b) to deliver to the Assignee a copy of al written notices, demands or requests
given under, in connection with or pursuant to the Premises Hereby Assigned
that are:

) received by the Assignor, forthwith upon receipt of same; and
(i) delivered by the Assignor, contemporaneoudly with the delivery of
same;

(© to indemnify and save the Assignee harmless from and against any liabilities,
losses, costs, charges, expenses (including legal fees and disbursements on a
solicitor and his own client basis) damages, claims, demands actions, suits,
proceedings, judgments and forfeitures suffered or incurred by the Assigneein
connection with, on account of or by reason of:

0] the assignment to the Assignee of the Premises Hereby Assigned;

(i) any alleged obligation of the Assignee to observe, perform or satisfy
any term, agreement, provision, condition, obligation or covenant set
out in any of the Premises Hereby Assigned;

(iii) any falure of the Assignor to observe, peform or satisfy its
covenants, agreements, warranties and representations set out in this
Agreement including without limitation, subparagraphs 5(a), (b), (d),
(€), (1), (9), (h), (i), () and (k) hereof; and

(iv) the enforcement of the assignment constituted by this Agreement;

(d) to notify the Assignee in writing as soon as the Assignor becomes aware of
any Dispute, claim or litigation in respect of any of the Premises Hereby
Assigned or of any breach of default by the Assignor or any other person, firm
or corporation in the observance, performance or satisfaction of any of the
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terms, agreements, provisions, conditions, obligations or covenants set out in
the Premises Hereby Assigned,

to obtain such consents from third parties including, without limitation,
Tenants as may be necessary or required by the Assignee in connection with
the assignment constituted by this Agreement;

upon the written request of the Assignee, to execute and deliver to the
Assignee specific assignments of any of the Leases duly acknowledged by the
respective Tenants under such Leases, which specific assignments shall be in
form and substance acceptable to the Assignee;

to use its best efforts to ensure that each Lease shall be entered into by it in
good faith, at arm's length, at a rent and otherwise upon such terms and
conditions as are reasonable and proper in the circumstances and are upon
prevailing market terms and conditions;

to deliver to the Assignee, at the request of the Assignee from timeto time, a
notarial copy of any Lease and of any guarantee or indemnity in respect of the
obligations of any Tenant under aLease,

to execute and deliver to each Tenant and the Assignee, at the request of the
Assignee from time to time, a written notice to each Tenant directing such
Tenants to pay the Rents and all other sums owing under the Leases to the
Assignee;

that each of the warranties and representations of the Assignor set out in this
Agreement is now and will continue to be true and correct until the
Indebtednessis paid in full; and

that it will pay or cause to be paid to the Assignee or pursuant to the
Assignee's direction, upon demand, all costs, charges, fees and expenses
including, without limitation, legal fees and disbursements on a solicitor and
his own client basis, court costs and any other out-of-pocket costs and
expenses incurred by the Assignee in connection with or arising out of or with
respect to this Agreement including, without limitation, any one or more of
the following:

0] the negotiation, preparation, execution and enforcement of this
Agreement and al documents, agreements and other writings
incidental or ancillary hereto;

(i) any act done or taken pursuant to this Agreement including, without
limitation, recovering the Indebtedness and registering, discharging
and reassigning this Agreement;

(iii) the preservation, protection, enforcement or redization of the
Premises Hereby Assigned including, without limitation, retaking,
holding, repairing, preparing for disposition and digposing of the
Premises Hereby Assigned;

(iv) any action or other proceeding instituted by the Assignor, the
Assignee or any other person, firm or corporation in connection with
or in any way relating to:

@ this Agreement or any part hereof;

@ the preservation, protection, enforcement
or redization of the Premises Hereby
Assigned; or

® the recovery of the Indebtedness; and

(v) all amountsincurred or paid by the Assignor pursuant to paragraph 8
hereof;

together with interest thereon from the date of the incurring of such expenses at the then
Interest Rate calculated monthly and adjusted daily, whether any action or any judicia
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proceedings to enforce the aforesaid payments has been taken or not, the amount owing
to the Assignee under this subparagraph shall be added to the Indebtedness.

Negative Covenants of Assignor: The Assignor covenants and agrees that it shall not:

@ sdll, assign, transfer, dispose of, collect, receive or accept any of the Premises
Hereby Assigned including, without limitation, the Rents except as may be
permitted in this Agreement, nor do, nor permit to be done, any act or thing
whereby the Assignee may be prevented or hindered from so doing;

(b) pledge, charge, mortgage, hypothecate, creste a security interest in or
otherwise encumber the Premises Hereby Assigned or any part thereof in any
manner whatsoever other than to the Assignee;

(© cancel, terminate or forfeit or take any action to cancel, terminate or forfeit or
suffer or permit anything alowing any Tenant under any Lease to cancel,
terminate, forfeit any of the Premises Hereby Assigned, or accept or agree to
the surrender of, or take any action or suffer or permit anything allowing the
surrender of any of the Premises Hereby Assigned;

(d) waive, amend, modify or vary any of the terms, agreements, provisions,
conditions, obligations and covenants set out in the Premises Hereby
Assigned, or otherwise agree or consent to any waiver, amendment,
modification or variation of any of them, whether by way of collateral
agreement or otherwise; or

(e waive or agree to waive any failure of any party to any of the Premises Hereby
Assigned including, without limitation, any Tenants, to observe, perform or
satisfy any of the terms, agreements, provisions, conditions, obligations or
covenants set out in any of the Premises Hereby Assigned;

however, the Assignor may do those matters referred to in Subsections 6(c), (d) and (e)
hereof, if:

() the Tenant has been declared or adjudged bankrupt; or

(9) the action taken is in accordance with good business practice, on an am's
length basis and in good faith and the action is one which a prudent owner of
property similar to the Project would take, considering al the relevant
circumstances including, without limitation, the then current leasing practices
and market conditions.

Representations and Warranties of Assignor: The Assignor represents and warrants
to the Assignee that:

@ each of the Premises Hereby Assigned including, without limitation, each of
the Leases in effect as of the date hereof, is valid and subsisting, is in full
force and effect, unamended, in good standing and there are no defaults
thereunder;

(b) the Assignor has good, valid and lega right to absolutely assign and transfer
to the Assignee the Premises Hereby Assigned, free and clear of all
assgnments, mortgages, charges, pledges, security interest and other
encumbrances other than those in favour of the Assignee;

(@) the Assignor has taken al necessary action, corporate or otherwise, to
authorize the execution and ddlivery of this Agreement and the performance
of its obligations set out in this Agreement and in each of the Leases,

(d) the execution, delivery and performance of this Agreement and the
assignment constituted hereby will not conflict with, be in or contribute to a
contravention, breach or default under the Assignor's constating documents,
by-laws, resolutions or the provisions of any indenture, instrument, agreement
or undertaking to which the Assignor is a party or by which it is bound, or
under any vaid regulation, order, writ or decree of any court, tribuna,
arbitration panel or governmental authority;

(e this Agreement has been duly executed and when delivered, will be in full
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force and effect and constitutes a legal, valid and binding obligation of the
Assignor, enforceable in accordance with its terms;

()] there is no pending or threatened litigation, action, claim or fact known to the
Assignor and not disclosed to the Assignee in writing which adversely affect
or could adversely affect any of the Premises Hereby Assigned or the rights of
the Assignor or any other party thereunder or the rights of the Assignee under
this Agreement;

(9) none of the Premises Hereby Assigned in existence on the date hereof is
incapable of assignment to the Assignee in accordance with the provisions of
this Agreement, nor is any of the Premises Hereby Assigned incapable of
further assignment by the Assignee or by any receiver or receiver and
manager, nor is the consent of any third party required for any assignment set
out in this Agreement or in connection with any further assignment by the
Assignee; and

(h) no Rents, payments, proceeds, receipts or other distributions due or to become
due on any date subsequent to the date of this Agreement have been collected
in advance of the time when the same become due under the terms of any of
the Premises Hereby Assigned.

Enforcement Upon Default:  Without limiting in any manner whatsoever the
Assignee's rights, remedies, and recourses pursuant to this Agreement, by operation of
law or otherwise, if the Assignor has defaulted in the performance, fulfillment or
satisfaction of any of the terms, agreements, provisions, conditions, obligations or
covenants set out in this Agreement, the mortgage or any other agreement, document,
instrument, commitment or undertaking entered into between the Assignor and the
Assignee, made by the Assignor in favour of the Assignee or assigned by the Assignor to
the Assignee or if the Assignor is otherwise in breach of or in default (hereinafter
collectively called a "Default”) under this Agreement, the Mortgage or any other
agreement, document, instrument, commitment or undertaking entered into between the
Assignor and the Assignee, made by the Assignor in favour of the Assignee or assigned
by the Assignor to the Assignee, then the Assignee and any receiver or any receiver and
manager appointed by the Assignee, may from time to time and at any time, in its own
name or in the name of the Assignor and without notice to the Assignor, do any one or
more of the following:

@ observe, perform or satisfy any term, agreement, provision, condition,
obligation or covenant which, pursuant to any of the Premises Hereby
Assigned, could or should be observed, performed or satisfied by the
Assignor;

(b) exercise any of the rights, powers, authority and discretion which, pursuant to
any of the Premises Hereby Assigned, by operation of law or otherwise, could
be exercised, observed, performed or satisfied by the Assignor including,
without limitation, amending and renewing the Leases and otherwise dealing
with the Tenants and others and participating in al settlement negotiations
and arbitration proceedings resulting from a dispute (the "Dispute") arising
out of, in connection with or pursuant to any of the Premises Hereby
Assigned; and

(© collect any Rents, proceeds, receipts or income arising from or out of the
Premises Hereby Assigned including, without limitation, the institution of
proceedings, whether in the name of the Assignor or the Assignee or both, for
the collection of same.

The Assignor further acknowledges and agrees that al costs, charges and expenses
incurred by the Assignee in connection with doing anything permitted in this paragraph 8
including, without limitation, legal fees and disbursements on a solicitor and his own
client basis, shal be forthwith paid by the Assignor to the Assignee.

Assignee Not Liable: The Assignee shall not be bound to exercise any of the rights
afforded to it hereunder nor to collect, dispose of, redize, preserve or enforce any of the
Premises Hereby Assigned. The Assignee shall not be liable or responsible to the
Assignor or any other person for the fulfillment or non-fulfillment of this Agreement or
the terms, obligations, covenants or agreements set out in this Agreement or for any loss
or damage incurred or suffered by the Assignor or any other person, firm or corporation
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10.

11.

12.

13.

14.

as aresult of:

@ any delay by, or any fallure of, the Assignee to:
0] exercise any of the rights afforded to it under this Agreement; or
(i) collect, dispose of, realize, preserve or enforce any of the Premises

Hereby Assigned; or

(b) the negligence (but not the wilful misconduct) of any officer, servant, agent,
counsel or other attorney or substitute employed by the Assignee in the
exercise of the rights afforded to the Assignee hereunder, or in the collection
disposition, realization, preservation or enforcement of the Premises Hereby
Assigned.

Application of Funds Any amount received by the Assignee arising out of or from the
collection, disposition, redization or enforcement of any of the Premises Hereby
Assigned, after al costs, charges and expenses incurred by the Assignee in connection
therewith have been deducted therefrom, shal be applied in reduction of the
Indebtedness. Notwithstanding the generality of the foregoing, the Assignee shal be
entitled to apply all or any part of such amounts received by it on account of such part or
parts of the Indebtedness, in such manner and at such times or from time to time, as the
Assignee deems best and the Assignee may at any time and from time to time change
any such application.

Further Assurances: The Assignor covenants and agrees to execute al such further
assignments and other documents and to do al such further acts and things including,
without limitation, obtaining any consent which are required by the Assignee, from time
to time, to more effectively assign, set over and transfer the Premises Hereby Assigned to
the Assignee including, without limitation, execute and deliver one or more specific
assignments of the Assignor's rights, benefits, title and interest in any of the agreements,
documents, commitments and other writings that constitute the Premises Hereby
Assigned in form, substance and execution satisfactory to the Assignee, to perfect and
keep perfected the security interest constituted hereby and to assist in the collection,
disposition, redlization or enforcement thereof, and the Assignee is hereby irrevocably
constituted the true and lawful attorney of the Assignor, with full power of substitution,
to execute in the name of the Assignor any assignment or other document for such
pUrposes.

Information: The Assignor covenants and agrees that from time to time forthwith upon
the request of the Assignee it shall furnish to the Assignee in writing al information
requested by the Assignee relating to the Premises Hereby Assigned.

Payment of Rent Under Leases: Until a Default occurs the Assignor shal have the
authority:

@ to collect any Rents and other moneys properly payable or arising out of or
from the Premises Hereby Assigned; and
(b) subject to Section 6 hereof, to exercise in good faith al of the benefits,

advantages and powers as landlord under the Premises Hereby Assigned;

and upon the occurrence of a Default such authority shall immediately cease without
further notice and thereafter any monies received by the Assignor arising out of or from
any of the Premises Hereby Assigned shall be received and held in trust for the Assignee
and forthwith remitted to the Assignee. The Assignee may, at any time or times, by
notice to any Tenant, direct such Tenant to pay Rent and other moneys to the Assignee
and such notice shal be good and sufficient authority for any Tenant so doing. Any
payment of Rents and other moneys by a Tenant to the Assignee shall not constitute a
default under such Tenant's Lease. The receipt by the Assignee of Rent or other moneys
from a Tenant shall constitute and be deemed receipt thereof by the Assignor.

No Novation: This assignment and transfer to the Assignee of the Premises Hereby
Assigned:

@ is continuing security granted to the Assignee without novation or impairment
of any other existing or future security held by the Assignee in order to secure
payment to the Assignee of the Indebtedness and the due performance of the
Assignor's obligation's under the Mortgage and al other agreements,
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15.

16.

17.

@

(b)

documents, instruments, undertakings and commitments entered into between
the Assignor and the Assignee, made by the Assignor in favour of the
Assignee or assigned by the Assignor to the Assignee relating to the Project;

(b isin addition to and not in substitution for any other security now or hereafter
granted to or held by the Assignee in connection with the Indebtedness; and

(@) shal remain in full force and effect without regard to and shall not be affected
or impaired by:
) any amendment or modification of or addition or supplement to the

Mortgage or any other security or securities (the "Additional
Securities") now or heregfter held by or on behalf of the Assigneein
connection with the Indebtedness or any part thereof;

(i) any exercise or norrexercise of any right, remedy, power or privilege
in respect of this Agreement, the Mortgage or the Additional
Securities;

(i) any waiver, consent, extension, indulgence or other action, inaction

or omission under or in respect of this Agreement, the Mortgage or
the Additional Securities,

(iv) any default by the Assignor under, or any invalidity or
unenforceability of, or any limitation on the liability of the Assignor
or on the method or terms of payment under, or any irregularity or
other defect in, the Mortgage or the Additional Security;

(v) any merger, consolidation or amagamation of the Assignor into or
with any other company or corporation; or

(vi) any insolvency, bankruptcy, liquidation, reorganization,
arrangement, composition, winding-up, dissolution or similar
proceeding involving or affecting the Assignor.

Re-assignment: Upon the Indebtedness being paid in full, the Assignee shall, within a
reasonable time following its receipt of a written request from the Assignor and at the
sole cost and expense of the Assignor, reassign the Premises Hereby Assigned to the
Assignor including, without limitation, all of the Assignee's rights, benefits, title and
interest in and to the Premises Hereby Assigned.

Enurement: This Agreement shall enure to the benefit of and be binding upon the
respective successors and permitted assigns of the parties hereto.

Notices Any notice, demand, request, consent, agreement or approval which may or is
required to be given pursuant to this Agreement shall be in writing and shall be
sufficiently given or made if served personally upon the party for whom it isintended, or
(except in the case of an actual or pending disruption of posta service) mailed by
registered mail:

if to the Assignor, addressed to it at:

if to the Assignee, addressed to it at:

The Equitable Trust Company
30 St. Clair Ave. West, Suite 700
Toronto, Ontario M4V 3A1

Attention: Vice-President, Mortgage Administration

Any of the parties hereto may, from time to time, change its address or stipulate another

address from the address described above in the manner provided in this paragraph. The

date of receipt of any such notice, demand, request, consent, agreement or approval, if
8



18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

served personaly, shal be deemed to be the date of delivery thereof, or if mailed as
aforesaid, the fourth business day following the date of mailing. For the purposes hereof,
persona service on the Assignor shall be effectively given by delivery to an officer,
director or employee of the Assignor.

Waiver: No consent or waiver, express or implied, by the Assignee to or of any breach
or default by the Assignor in the performance of its obligations hereunder shal be
deemed or construed to be a consent to or waiver of any other breach or default in the
performance by the Assignor of its obligations hereunder. Failure on the part of the
Assignee to complain of any act or failure to act of the Assignor or to declare the
Assignor in default, irrespective of how long such failure continues, shall not constitute a
waiver by the Assignee of its rights hereunder.

Amendments This Agreement may not be modified or amended except with the
written consent of the Assignee and the Assignor.

Entire Agreement: This Agreement constitutes the entire agreement between the
Assignee and the Assignor pertaining to the assignment of the Premises Hereby
Assigned and supersedes dl prior and contemporaneous agreements, understandings,
negotiations and discussions, whether oral or written, relating thereto.

Assignment: The Assignee may assign, transfer, negotiate, pledge or otherwise
hypothecate this Agreement, any of the Premises Hereby Assigned, any of its rights
hereunder or any part thereof and all rights and remedies of the Assignee in connection
with the interest so assigned shall be enforceable against the Assignor as the same would
have been by the Assignee but for such assignment.

No Agency, Joint Venture or Partnership: The Assignee is not the agent,
representative, partner of or joint-venturer with the Assignor, and the Assignor is not the
agent, representative, partner of or joint-venturer with the Assignee, and this Agreement
shall not be construed to make the Assignee liable to any person or persons for goods or
services furnished to, on behalf of or for the benefit of the Assignor nor for debts,
liability or claims accruing therefrom against the Assignor.

Rights, Powers and Remedies. Each right, power and remedy of the Assignee
provided for herein or available at law or in equity or in any other agreement shall be
separate and in addition to every other such right, power and remedy. Any one or more
and/or any combination of such rights, remedies and powers may be exercised by the
Assignee from time to time and no such exercise shall exhaust the rights, remedies or
powers of the Assignee or preclude the Assignee from exercising any one or more of
such rights, remedies and powers or any combination thereof from time to time thereafter
or simultaneously.

Survival:  All covenants, undertakings, agreements, representations and warranties
made by the Assignor in this Agreement and any instruments delivered pursuant to or in
connection herewith, shall survive the execution and delivery of this Agreement and any
advances made by the Assignee to the Assignor, and shall continue in full force and
effect until the Indebtedness is paid in full. All representations and warranties made by
the Assignor shall be deemed to have been relied upon by the Assignee.

Severability: Any term, condition or provision of this Agreement which isor is deemed
to be void, prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be severable herefrom, be ineffective to the extent of such avoidance, prohibition or
unenforceability without invalidating the remaining terms, conditions, and provisions
hereof and any such avoidance, prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such term, condition or provision in any other
jurisdiction.

Governing Law: This Agreement, and the interpretation, construction, application and
enforcement of this Agreement, shall be governed by and construed, in al respects,
exclusively in accordance with the laws of the Province of Ontario.

Headings The insertion in this Agreement of headings are for the convenience of
reference only and shall not affect the construction or interpretation of this Agreement.

Number and Gender: All nouns and persona pronouns relating thereto shall be read
and construed as the number and gender may require and the verb shall be read and
construed as agreeing with the noun and pronoun.
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29. Registrations: Neither the preparation, execution nor any registrations or filings with
respect hereto, shall bind the Assignee to make an advance under the Mortgage.

30. Receipt of Copy: The Assignor acknowledges receipt of acopy of this Agreement.

IN WITNESSWHEREOF the Assignor has executed this Agreement as of the date and year
first above-written.

Witness
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