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Registration of a Charge

Company name: INNISFREE CANADA ISF 2 LIMITED
Company number: 10517696

X921PEDL

Received for Electronic Filing: 01/04/2020

Details of Charge

Date of creation:  30/03/2020
Charge code: 1051 7696 0001
Persons entited: COMPUTERSHARE TRUST COMPANY OF CANADA
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10517696

Charge code: 1051 7696 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2020 and created by INNISFREE CANADA ISF 2
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st April 2020 .

Given at Companies House, Cardiff on 2nd April 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Gi 9 ¢ otk 34 ggyﬁg‘ﬂ LIMITED RECOURSE GUARANTEE AND

SECURITIES PLEDGE AGREEMENT
INNISFREE CANADA ISF 2 LIMITED

THIS ;
Mo rm?gg%gﬁmﬂﬂw GUARANTEE AND SECURITIES PLEDGE AGREEMENT is made as of

BY:

INNISFREE CANADA ISF 2 LIMITED

{Company Number: 10517696)
{the “Corporation”)

to and in favour of Co_mputaars_!xare Trust Company of Canada as security trustee (together with its
successors and permitied assigns, the “Security Trustee"} for and on behalf of: '

()  Dexia Crédit Local SA, acting through its New York Branch. in its capacity as
adm_amftratwe agent (together with its successors and permitied assigns, the “Administrative
Agent”) under the Cradit Agreement for and on biehalf of the Lenders and the Hedge Froviders
{as such terms are hereinafter defined);

{#) Dexia Crédit Losal S.A., acting through its Canada Branch, FMS Wertmanagement AGR
{as successor to DEPFA Bank pic) and such other financial institulions and other Persons {(as
such term is defined in the Credit Agreement} as may from fime {o time be parties to the Credit
Agresment, as fenders {collectively, the ‘Lenders"); and '

{il)  Daxia Crédit Local, New York Branch, DEPFA BANK plc and such other Persons as may,
from time to time, be parties 10 Hedging Agreements {(as such term i defined in the Credit
Agreement] in their capacity a5 hedge providers {collectively, the "Hedge Providers™).

(the Security Trustse, the Administrative Agent, the Lenders and the Hedge Providers, are
collectively referred to herein as the “Secured Parfies”)

RECITALS:

(A}

{8

The Administrative Agent and the Lenders have agroed o make cerlain credit facilities avallable
fo ISL Health {Victoria) General Parinership {the “Borrower™ upen the forms and conditions
contained in a credit agreement dated as-of July 18, 2008 among the Borrower, as borrower, the
Lenders, as lenders, the Hedge Providers, as hedge providers, the Administeative Agent, a8
agent for the Lenders and the Hedge Providers, the Security Trusles, as security tustes for and
on betalf of the Lenders, the Hedge Providers and the Administrative Agent,-and Dexia Crédit
Local S.A, acting through it Canada Branch, and DEPFA BANK plc as arrangers (FMS
Wertmanagement ABR having succeeded to the inlerest of DEPFA Bank plc} {such. credit
agreement as it has been amended and as it may at any time or from fime to fime, be amended,
supplemented, restated or replaced, the “Credlt Agreement’). Terms used herein and not
otherwise defined have the meanings ascribed thereto in the Credit Agresment.

From fime fo time, the Hedge Providers may enter info Hedging Agreements witf the Borrower.

The Corporation is the holder of eighty-four percent: (84%) of afl of the issued and outstanding

shares in the capilal stock of Innisfree ISL Health (Victoria) GPCO Lid. (the “Pastner’) and the
Pariner holds & general parinership interest inv the Borrower.
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(B} The Security Trustee has agreed 1o act as securify trustes and fo hoid in trust and as agent for
e ratesble beriefit of iself and the other Secured Parties any and all security %or the payment
and pedormance of all dabis, Fabifties and obligations of the Corporation under this agreement
and the other Financing Documerits to which the Corporation is @ party.

{E)  Itis a condition of the maintenatice of the credit facililios 1o the Borrower pursuant fo the Credit
Agreement that the Corporation execute and deliver this agreement to and in favour of the
Secunity Trustee, for and on behalf of itself and the other Secured Parties, as security Tor the
payment and perforrmance of the Corporation's obligations undar this agresment,

NOW THEREFORE, in consideration of the Rvegoing promises and other good and valuable
consideration, the receipt snd sufficiency of which are acknowiedged by the Corporation, the Comporation
and the Security Trustee agree as follows:

Article 1
INTERPRETATION

1.1 Terms incorporated by Reforence

Terms defined in the Personal Property Secunity Adt {British Columbia) {as smended from time fo time,
the "PPSA") ard used in this agreement have the same meanings. Any reference i the. “BTA" in this
agreement means the Securities Transfer Act {British Cotumbia), 8s amended from tinve $o time. Wheare a
reference is made 1o the Sscurity Trustee, it shall be deemed to inciude, as spplicatie, any naminee
appointed by the-Security Trusiee fo hold or otherwise take possession of the Coliateral {as hirginafter
defined).

1.2 Huoforences

Uniess otherwise specified, references in this agreement to Sections and Schedules are to sections and
schedules of this agreement. All uses of the words “herete”, “herein”, “hereof’, “hereby™ and “hersunder”
and similar expressions refer {o this agreement and not 40 any particular section or portion of it. Where
the expression “inclading” or “mncludes” is used, it shall be. construed as “inckiding, without Emitation” or
“inciudes, without imitation”,

Articie 2
LIMITED RECOURSE GUARANTEE

1 Guaranice

{a) The Corporation irevocably and uncondiftionally guarantess thie due and punciual
payment 1o the Security Trustes and the other Secured Parfies, whether stated at
maturity, by acceleration or otherwise, of all present and fulure debts, fiabilities and
obiigatiohs, direct or

(v}  indirect, absolute or contingent, matured or unmatured, at any ime due or acondng due,
of the Bormower 1o the Security Trustee and the other Secured Parties or any one of them
anising pursuant to, or in respect of, the Gredit Agreement and the other Financing
Pocuments, whather incured by the Borrower alone or with another or others. and
whether as principal or surety (such obligations, together with the expanses, costs and
charges set out in Section 3.2(b} being herein called the "Guaranteed Obligations™), and
pramisas fo pay, on damand, any #rsd all oulof- pocket axpenses (including reascnable
counsel fees and disbursements; incurred by the Security Trustes for or on behalf of itself
and the. other Secwred Parlies in enforcing any of their respective rights under this
guaraniee.
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(€}  The Comporation impvonably and unconditionally agrees 1o indemnily he Security Trustee
and sach of the vther. Secured Parties from time 1o lime. on demand by the Securily
Trastee Hom and ageinst any joss whatsoavar, whether dirast or indirect, inclrling
axpavn'w&f costs and damages, judgmants, penallies, fises, changes, ciaims, dernands.
lishilties and any and all legal fees snd disbursements, except any such loss
representing lass of profil (“Loss’) incurred by the Securily Trustes or the other Socured
Parties 23 a resull of any obligation of the Borrower under or pursiaint 1 ihe Credit
Agreement or the. other Financing Documents being or becoming void,. voidable,
unanforceable or ineffactive syainst the Borrower for-any Tedson whatsoavar, whether or
rat known 1o the Security Trustes or any other Secured Party or any ofhier Parson, ihe
afnount of such Loss being the amount which the Person or Persons suffering such Loss
wouid otherwise have been entitfed 0 recover from the Borrower {the “Indemnifiable
Amounts”}, and such Indemnifiable Amounts are 1o he added to and form a pant of the
Guaranteed Obligations.

i ff he Guaranteed Obligations are not pakd when due and are not recaverable for any
reason whatsoever, the Gusranior agress that the Guaranteed Obligations wil, as 8
separate and distinct obiigation, be reetverable from: it as primaty obligor,

22 Limftation on Rocatrse

Notwithstanding any other provision. of this agreemant, if the Corporation shall default in its obligations
hergunder, the sole recourss of the Security Trustee snd the otheér Secured Parties against the
Corpomation in respect of such defaul shall be with respect o the Securty Interest {as hersinafler
defined} granied to the Security Trustes in the Collateral (as hersinafter defined) pursuard to this
agreamint and the. Security Trusies and the other Secured Parties shali not hava any dght to payment
from the Comporation or against any of s properly or asseis other than the Collateral. For greater
cartainty, the Security Trustee shail not be enliled o sue of fo commence any aclicn of procaeding
against. the Corporation in respect of a default fuweunder unless the Security Trustes datermings thay
such suil, action or proceeding i§.necessary or desirable to perrt the Secured Parties to sealize upon
and dispose of the Collateral and 1 gain the Tull benefils of this agreement with respect 1o the Collateral,
Notwithstanding the forsgoing, nothing herein shalf resirict the Security Trustee (i) from commencing &
sUkt, action o proceeding arising cut of of related i any Joss sufferad as a result of the nagligence, fraud,
miscoRduct or wienglul &iets of the Corparation ather than i connection with this agresment, or (i) from
defending any sut, acion or preceading in which it is @ named parly or paicipate 85 a thisd party i

pamed in goy suit, acfion of proceading,
23  Absolite Liability

Tho Corporation guarantess that the Guarsnisad Obligations will be paid to tha Sacurity Trustes and the
iher Secured Prrties stricly in aceordance with vslr feems and conditions, thet the Corporation shall be
lkable as principsl diblor and not solely as surety with respect & the payment of the Guaranteed
Obligatians and that the Habiity of the Corporation under this guarantes is absolute and unconditional
imespective of:

{a}  the lack of va¥idity or enforceability of any term of the Credit Agrepment of the oiher
Financing Docusmienis;

th}  zny contest by the Borrowst or any other Person.as t& the amount of the Guaranteed
Obligations or the-validity of enforceabiiity of any ferms of the Credit Agraement or any
othar Fnancing Documants or the priority 6f any security granted 1o the Securdly Trusies
or the other Secured Parties by the Borrower or any other Parsor;

&) any losa of, or oss of value of, any security granted fo the Security Trustee o he othear
Secured Parties,
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{d} any defence, counter-ciaim o right of set.off avaifable to the Borrower of any ofher
Person;

(e} any exgnsion of time or imes for payment of the Guaranteed Obligations or any other
induigences which the Secutity Trustes or the ofher Secured Parties may grant {0 the
Borrower or any ofber Persan or any amendrent 1, or aiterafion or renewsl of the Credit
Agreement, the other Finarting Docutments or thé Guaranteed Obligations;

N any dealings with the security which the: Security Trustee or the other Secured Parties
hottt or may hold pu;suan-! to- the Credit Agreement or -other Financing Docurenis,
including the taking, giving ugs or exchange of security, the variation or realization thereof,
the accepting of compositions and the granting of releases and discharges;

() the assignment, of all or any part of the benefits of the guamniee provided by the
Corporation in this sgreement;

{h} any invalidity, non-perfection or unenforcesbifity of any securily held by the Security
Trustee or by the other Secured Parties, or any tregularity or dafect in the manner or
procedure by witich e Securily Trusies or the other Secured Parlies realize on such

security; and

{i) any other circumgtances which might otherwise constitule & defence available o, or a
distharge of, te Corporation, the Borrower or any other Perdon in respact of the
Guaranteed Obligations or the guarantes provided Dy the Corporation in this agreament.

24 Pa‘yment on Demand

The obligation of the Corporation. under this agreement to pay the amount of the Guaranteaed Ubligations:
to the Sscusity Tristes or any of the other Secired Parties shall arise upon the cccurrente and during the
continuance of an Event of Defaclt, and the Corporation shall make such payments immediately after
demand for same is made i writing 10 it. The Sabiilty of the Corporation shall bear interast from the date
of such demandg at the rate or raleis of inferest then applicable to the Guaranteed Dbligations under and
calcuiated in $he manner provided in the Financing Documents,

25  Romedins

The Security Trustae and fhe other Secured Parties need not seek or exhaust heir recourse against the
Borrower 0f any other Person of realize on any securily they may hold in respect of the Guaranteed
Obfigations. before being entitled to payment hereunder. Should the Securly Trustee of any other
Seeurad Party slec to realize on any security fhey may hold in respact of the Guarantesd Obligations
{including, for certainty, the Coflateral), eitber before, concurrently with or after demand for payment
nereunder and either before, concurrently with or after realization of the Colisteral hersunder, the
Corporahuﬁ shall have no right of discussion or division. Nothing in the pﬁece&ng sentence is infended fo
requive the Corporation to make payment hereunder if no demand s made in wriing o it pursuant to
Sgetion 2.4 of this goreemant,

26  Impairment of Security

Any loss of, or in respect of, the Collateral or any sther secrily received by the Security Trusioe or the
other Securad Parties from the Barrower or any other Person does not discharge pro tanfa or Bt or
legsen the labilty of the Corporation heretndsr.
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o Amount of Guaranteed Obligations

Any accounrt selifed or stated by or among the Securly Trustee, the other Secured Partios and the
Borrower, o i any sith account has ot besn settied or statad immediately before damand for payment
hereunder, any aocount sisted by the Seourly Trustee or any of the other Sscured Parfips-shatl, in the
shsence of manifest enor, be accapted by the Corporation as concliisive evitence of the armourd of the
Gusrantesd Otligations which is due from the Borowst o the Shourty Trustes and the witier Secured
Partiss and remains unaid by the Borrowst fo Security Trustee and the ather Secured Parties,

ZB  Suspension of Gorporation Rights

Sis long s there sre any Guaranteed Obligations, the Corporation shall not exercise any rights which it
may al any bme have by reason of the perfosmance of any of its obligations hereunder {i} to be.
indem‘_ﬁﬁaﬁ by the Borrowes, {it} fo clsi contribdiion from sny other guaranior of the debis, abilitles o
pbligations of the Buorrower, or (it} to ke the beneff fin whole or in part amd whether by way of
subrogation or oiherwisa} of any rghits of the Security Trusiee or the other Secured Parlies under the
Goredit Agreament and any other Fisancing Docusments. .

28 No Prejudice to Security Trustee or Secured Parties

The Secuiily Trustee and the other Secured Parties will not be prejudiced in sny way in their right o
anforce any provision of this sgreement by any act or failure 10 act on the part of the Borowsr, the
Sscurity Trustee or the other Secured Parties. The Secunity Trustes and the other Secured Parties may,
at any time. and from ime 1o time, In Such manner ag they may determing is sxpedient, without any
conzent of or notice to, the Comporation, and without impaking or relaasing the obiigaions of the
Corporation, (i} change the manner; place or terms of payment or change or extend the time of payment
of, or renewe or aiter, the Guaranieed Obligations, {it} renew, delerming, vary of increase ahy cradd o
cradil faciities to, or the terms or condifions i respect of any transaction with, the Bortower or any other
Person, {ii) release, compound or vary the Sability of the Bomower or any other Person liable in any
mannet under or it respect of the Guarameed Obligations, {iv) exercise or enforce of refrain from
axercising or enforcing any right or security against the Borrower, the Corporstion or any other Person,
and (v} apply any sums from time 1o time received i the Guarantead Obligations. In their dealings with
the Borrower, the Security Trustes and the othar Secured Parties need not enguire into the authitrity or
“power of any Person purporting i act for or on hehaif of the Borrower.

218 No Sobrogation

Nowithstanding any other provisions of this agreement; the Comporation imevocably waives. any dlaim,

remedy or pther right whilch it now: hais of trisy heraafter scquire against the Borower thet arises fom the

axistence, payment, performance or enforcement of the Corporation’s obligations under this agreerent,

fncluding any right of subrogation, reimbursement, mxoneration, indemnification ar any right to parlicipate

i any claim or rermady of the Security Trisstes or sny of the olher Secured Parlies against the Bomower
ar any of the collaters! {including, for certainty, the Collateral), which the Secared Paries now have o
‘hereafler acquire, whelher or fot such clgim, remady or oiher right is reduced tn jutigmient or is liquidated,
unfiquidated, fixed, contingent, matured, unmatured, dispuied, undisputed, secured or unsecured, and
whether. or not such glaim, remedy or other right arises in equily or inder contract, statute or comman
taw. The Corporation further agress that the Borower Is an Intended fhird parly beneficiary of the
Dorporation’s waiver contained i this Section 2,10, i any amount is paid to the Corporation int violation of
thig Seclion 2.10 and, at such time, the Securily Trustes'’s and the offier Secured Parties’ claims. againgt.
the Botrower in respect of the Guaranteed Obligations have not been paid in Tulf, any amount paid to the
Corporation will be desmed t have beer paid fo'the Corporation for the banelit of, and hald in trust for,
the Secured. Parties, and mizst immediately be pald fo the Security Trustee to be credited and applied
uponr such Guaranteed Obigations. The Corporation acknowisdges that it will receiver direct and indirect
bariefits fram the transactions conternplated harsunder and thal the waiver set forth in this Section 2.0 is
knowingly made in conternpiation of such benedis.
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231 Continuing guarantes

This‘ guarantee is-a continuing guarantee. |t extends o sl present and fiture Guaranieed Obligations,
applies: tv and secures the ultimate baiance of the Guarariteed Obligations dus or remaining dua io the
Secured Parties and is binding as a continuing obigation of the Corporation untit the Secured Partiss
relaase t!‘seg Corporatiors. This guarantes wifl continue to be effective or be reinslated, as the casa may ba,
if at any me any payment of any of the Guaranteed Obiigations is rescinded or must otherwise ba
returned by any of the Secured Parfies upon the insolvency, bankeiptty o reorganization of the Bormower
or otherwise, all as though sush payment had not been made.

232 NoSot-off

Ta the fullsst extent permitted by law, the Corporation shall perform ail obBgations under this agreement
without regard fo any defence, counter-ciaim or right of sei=of available lo 1.

Article 3
PLEDGE
34 Pledge of Collatsral

{a} As- general and conlinuing security for e due payment and performance by the
Corparation of the Guaranteed Obligations under this agreemant, the Comporation hereby
assigns, transters, sefs over, morigagis, charges, hypotheeates and pledges to the
Secuily Trustes, for its own benelit and for the rateable bensft of tself and the other
Secured Parties, g grants to the Secunty Triistes, for it own benelt and tor the
rateable benefit of itself and the other Secured Parlies, 3 securily interest in the following
property and assets {coliectively, the “Collateral™;

{i} ail certificated and uncertificated securitios issued by the Pariner registered in the
' name of the Corperation and describad in Sichedule A, together with any other
cortficated and uncerlificated secidties issued by the Parner and ofhet
-gquivaient interests and participations in the Pariner {regardless of how creaed)
acqwiztii b;* the Corporation from fime to fme. (collectively, the “Pledged
Sacurities");

(i} all optichs, wamants and rights, whether as an addition to, in substitution of, as a
conversion of, oz in exchange for, the Pledged Securities;

{ii#) all dividends, distiibubions, cash, instruments and other proparty from time {o time
received, recelvable or otherwise distributed in respect of, or in exchangs for any
of tha Coliateral described in this Section. 3.1 () {i) {v) and (v), ofher than
dividends or distributions received by the Comporation fdm the Distibution
Accourt and only to the extent that such distributions or dividends were. made
from Distibotable Cash on & Digtibution Date and the Equity Lock-Up
Condiions ware rmet, a6 iy scoordances with the terms and conditions set forth in
Sedtion 8.5 of the Credit Agreemsnt;

{iv}  af other fights and claims of the Corporation in respect of, in exchange for orin
conmeciion with, the foregoing; and

fu} gl proceads ansing out of e foregbing.

The grants, morigagas, charges, hypethecations, trensfors, assignments, pladges and security interest
korein croated and grantad hereby are coliectively cilied the “Security interest,
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3.2

33

(b}

. . _ " sing out of
For greater certainty, the Collateral includes any substgiguons or gd:{ﬁ:_qns arising out

any %ansoiidatim, subdivision, reclassification, stock dividend, unit t_fs_stnbu_tscn or sagﬁiar
increass or decraase in, or alteration fo, the capital of any issuer of the Pledged

Securities,

Ohlig_ations Secured

(@)

(b)

The Security Interest secures the payment and performance of the Guararteed
Obligations.

All expenses, costs and charges incurred by or on behalf of the Security Trustee and the
other Secured Parties in connection with this agreement, the Security Interest or th’e
realization of the Collateral including all legal fees, court costs, recelver’s or agent's
remuneration and other expenses of, or of taking or defending any action in connection

with, taking possession of, protecting, insuring, preparing for disposition, realizing,

collecting, selling, transferring, delivering or obtaining payment of the Collateral or other

Tawhul exercise of the powers conferred on Security Trustee in this agreement and each

of the other Financing Documents to which the Corporation: is a party-are to be added to

‘and form a pait of the Guaranteed Obligations.

Attachment, Perfection and Control.

i

(b}

]

(d)

(e)

The Gorporation acknowledges that {i) value has bean given, (i) it has rights in the
Collatera! {other than after-acquired Cofiateral), {il) it has not agreed to postpene the time
of altachment of the Security Interest, and (iv) it has received a duplicate original copy of
this agreement.

‘The Corporation will deliver to the Security Trustee, inmediately upon receipt thereof,
any and all ceriificates representing the Pledged Securities and, to the exient applicable;
the other Collatersl, in each case accompanied by a duly executed stock power of
attormney or simitar transfer form constituting an effective endorsement,

if the Corporation becomes entifed to receive or receives any certificate (including,
without fimitation, any certificate representing .a stock dividend, unit distribution or any
cerfificate issusd in connection with any reclassification, incresse or reduction of capital
or a retum of contributions or any reorganization), option, warrant or right (if in deliverable
form) in respect of the Colfateral, whether in addition to, in substitution for, as a
conversion of, or in exchange for, any of the Collateral, the Corporation will accept it as
the agent of the Security Trustee and hold the same in frust for the Security Trusiee in
the form received, and will immediately delfiver it-to the Security Trustee together with a
duly executed stock power of aftorney or transfer form consituting an effective
endorsement, as applicable. '

if and to the extent any of the Pledged Securities or, to the extent appficable, any other

Collateral are or become uncertificated, the Corporation will enter into and cause the

issuer of such Collaterat o enter info such custodial, control or other similar agre'eménts-

as the Security Trusted reasoriably requires in order fo ensure that the Security Trustee

Igg{ ?ontt_mi {as such term is used in the STA and the PPSA} of the uncerlificated
>oliateral,

i gz}d to the extent the Corporation now or hereafter has one or more securities accounts
arising out of or rgia’ting 1o the Pledged Securities or, to the extent applicable, any other
Coflateral {collectively, the “Pledged Securities Accounts™), it shall take afl action
necessary to cause the relevant securiies intermediary to enter info a contral agreemsnt
with the Security Trustee in form and substance safisfactory to the Security Trustee,
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acting reasonably, pursuant {o which the secusiies intermediary will agree, among other
things, to comply with enfitiement orders originaled by the Security Trustee or its
nomines i respedt of the Pledged Securities Accounts and the finencial assete held
tharein without further consent of the Corporation or any ofier Person.

i Al the eloction of the Securty Trustes amd bnmadiately upon weilfen nolive being
provided by the Securnity Trastes to the Corporation, e Comporation will fuke-alf action
required to (i) parmit the Coliateral to be transtamed I and registared in the name of the
Seowily Tmme; OF 38 if faay direct, and (i} cause any Pledged Securiies Amums__and
any. Security entiiements in respact of and finantial assets frorm Bime to lime held in,
listed, deseribed or retorded on the Pladged Securities Actounts or @ny statement in
respact thereof {the *Pledged Security Entitlements™) 1o be transferred to-the Security
Trystee or a5 { may direet so that i or ils nominge becomes- the entitiement hoider
thereof. The Corporation covenants that, at the time of any such transfer, i will provide all
regiired] consents and approvals and cause the fssuer of the Pledged Securities of the
securities intermediary, as the case may be, io-make appropriate notations on its share
fegister or irsthe relévant Securities Account, as applicabie,

4] The Corporation hereby authorizes the Security Trusiee 1o file such financing statements,
financing change statements and other documents and do such acls, matiors and things
{including, upon the cccurrence of an Event of Default and while it continues, registering
the Coflateral in fis name-or as it may direct, transferring ali or any of the Collatersl and
filling in A banks in any tangders of slocks, Bonds or debentures or any power of
attomey or other documents delivered to the Sacurty Trustese In connacfion with the
Goliateral} as the Security Tristee may deem appropriate 1o perfect on an ongoing basis
and continue the Security Interest constituted hereby, to profect and preserve. the
Collateral and the Coiporation hereby irrevocably constitutes and appoints the officer o
officers of the Security Trustee the true and lawful attomey of the Corporation, with fult
power of substtution, tordo any of the foregoing in the name of the Corporation whenever
and wherever it may be desmed necsssary or expadient. The power of aliorney granted
hereunder shalf be 5 continuing power of attorney and shalt withstand any subiseguent

incapacity on the part of the Corporation.

34  Care pnd Custody of Collatersd.

The Secunty Tristee is not be required fo see to the collection of dividends on, or exercise any option or
fight in connsction with, the Collateral. B has no obligation to protect or preserve the Collateral from
dopreciating in value or becoming worllless and is hereby relensed from al mmﬁsmaiy for any losg or
diminution of vaiue. The Securily Trustes is bound o exerdise in the physical keeping of the Collsteral
only the same degree of care 25 it would exercise with respect to iis own similar investment property kept

at the same place.

35  Absence of Fiduciary Relationship

No implied agreements, covenants or obligations on the part of the Securily Trustee or any of the other
Sevured Parties with respect fo the Comporation, a secuniies intermediary or an issuer of any of the
Colateral are to be read into this agreement against the Security Trustes or any of the ofher Secured

Padies. The Sedurlly Thustee and the other Sscured Parties do not owe any fiduciary duty fo the
Corporation, any issuer of the Collateral, any securities intermediary or any other Person,

38  Representations and Warrantios of the Corporation.
The Corporation reprasents and warrants to the Security Trustee-and o the other Secured Parties that;
{ay  itisthe registered, legal and beneficial owner of the Collateral;
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(b

(6}

{d}

(&)

{f

{g}

)

i

tha Collateral is free and clear of all iens, mortgages, charges and security interests
whatsoever other than those created in favour of the Securily Trustes and none of the
Coii:_teml i held by the Corporation in a trust capacity ather than as specified in Section
38(b}

Sehedule “A” comectly sets out the- issuer, the cerfificate number and the aumber and
tlass of the Pledged Securities as at the date hereof which schedule may be amended
from time fo time;

the Pledged Securities consiitule eighty-four percent {B4%) of all of the issued and
outstanding shares in the capital stock of the Pariner representing ali of the issued and
outsianding shares in the capital stook of the Parter owned by the Corporation and the:
Piedgad Securities have been validly issued and are fllly paid and non-assessable;

this agreement orestes & legal, valid and binding agreement of the Comoration
enforceable i accordance with its-ferms (subject to applicable bankrupley, insolvency
and pther faws of general application limiing the enforceability of creditors’ rights) and
the Security Interest it the Coffateral is a parfected security interest for purposes of the
PPSA;.

axcapt to the extent that the Security Trustee has given “sontrol” (a5 defined in the STA)
io ancther Person over the Pledged Secunties, the Security Trustes has obtained
“vontrol” {as defined in the STA) pursuant fo the PPSA of the Pledge Securities and tha
Becurity Trustes is & protected purchaser withini the meaning of the PPSA;

except i the-extent that the Security Trustee has given “confrol” {as defined in the STA}
e .another Person or has created & right in favour of another Person o obiain "control”
{es defined in the STA} over the Pledged Securiies, no Person other than the Security

“Trustee has “confrol” {as defined in the STA) or has the right 1 obiain controt within the

meaning of the PPSA of any Pledged Securities;

o Person, has any option, warrant, -call, commitment, conversion, right of exchange or.
uther agreement or any right or privilege (whether by law, pre-emptive or contraciual)
sapable of becoming an oplion, warrant, right, call, commitment, conversion right, right of
exchange or other agreement to acquire any right or interest in the Coliateral;

there are no restrictions on the woling rights assodiated with any of the Coliateral and
there are no restrictions on the right 1o transfer the Collateral; and

the arficles of the: Corporation do not provide for nor are there any special resclifions
passed by the Corporation providing for the inclusion in the articles of the Coeporation of,
any transler of the power of the directors of the Corpuration to-manage or supervise the
maniagement of the business and affairs of the Corporation a8 such power refutes to the
Collateral, ail in-accordance with section 137 of the Business Corporations Act (British
Columbia) 5.B.C. 2002, as amended.

The Comporation agrees and acknowledges that alf representations and warranties made by the
Corporation in this agreement {a) are material, (b) have been relied on by the Security Trustes.and the
other Secured Parties, and {4} will survive the execuition and defivery of this agreement, any investigation
miate 4t any ime by or on behalf of the Security Trustee or any of the other Secured Parties-and any
disposition or payment of the Guaranteed Dbligations.
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37  Covenants of the Corporation.

The Corporation covenanis and agrees with Security Frusies, for the benefit of itself and (he other
Sacured Parties, that from and Sfier the date of this agreement for 50 long as Hore shall remain #ny
Guarantesd Obligations outstanding, the Corporation shalf

{a) noh create, parmit or sulfer to exist, and the Corporatitn will defend the Coliateratl against,
and take such other actioh as is necessary o remove, any Lien on the Coliateral {other

than a Lien created by this syreement it the Cotlaterat i favour-of the Secusity Trustee

ard the other Secursd Parties) and shiait defend the right, tie and interest of Baturily
Trustea in and to all of the Corporation's rights in the Collateral against the claims and

dernands of 2l parsens whomsbever,

(v not.cawse of permit any Person other than the Seeurity Trusise {or any of its assignees
and nomineas) to kave control of any ‘financiat assel or investment property constituling
part-of the Colisteral;

{c) not. sefl, exchange, refease, abandon of alherwise dispose of, absoldlely ur by way of
security, any of its right, title or interest in and t the Cotiaterat withiout. the: prior written
consent of the Securily Trustee;

{d)  promplly deiiver to the Security Trusies copies of al natices or other commupications

recaiviic by it in respect of the Collateral; and

{s) it shall, from lime to lime, whether before or after the Security Inferest has become
enforceatils, do alf guch acts ard things necessary or expedient fo he done, observed or
performed by it for the pumpose of creating, perfecting, maintaining and keeping
maintained this agreemert as 2 valid and affective morigage, pledge, assignment,
transfer, charge and secirity interest on and in the Collaterdt, including filing stch
financityy statemeants, executing such further agreements, assignments, documénts and
+Hoing such ofher acts, matters and things necessaly to preserve, prolect and perfact the
Collateral secured by this agreement and nécessaty to ensure that the Securily Trustee
and the other Secured Parfies obtain the full tanafifs of this agreement.

38  Rights of the Conporation.

{a) Linkil the Security Interest becomes enforceable, the Corparation may vole the Pladged
Securiies, give consents, ratifications or walvers, make entitfement orders, exercise alt
fights: of conversion or other similar rights with respact to the Collaleral and receive, fo
the extent parmitted pursuant to the Credit Agreement, alt cash dividends amd othier
distribdions, money or property reélating to the Collateral, Whanaver the Security Interest
becomes enforcesble, 2l rights of the Corporation o vole, make entiiement orders, give
consents, ratifications or walvers, exercise olfier fights ‘or teceive dividends or other
snoney or property wil cease and all such rights wilt become vested solely and sbsolutely
in the Security Trustee, for and on behalf of itseff and the other Secured Pariss.

b Any dividends or other distributions, mionéy or property received by the Comoration
contrary 1o Section 3.8(a) are vecaived by the Corporition as tustes for the Security
gm;tee z#nd the other Secured Parties and will be immediately paid over 16 the Secusity

rustes,

{c} in orderfo permit the Security Trastes 10 exerpise the valing and othe? fights whick: it
. e Se : _ n
he entitied to axerise Hereunder and receive all diviﬁandsngm_lé ather cﬁsgﬁmﬁms, n'mn:;
and property which it may be entitied to receive, the Comporation shall promptly. execute
and deliver {of cause to be executed and delivered) fo the Securiy Trustee all such
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proxies, dividend and distribution payment orders (a5 applicable} and other instruments
45 the Secutlty Trustes may from time to ina zequest,

38 Walver of Dalivery.

To the axtent permitted by applicable law, the Corporation waives the Corporation’s right 1o receive a
copy of any fnancing statement or financing changs statement registered by the Securty Trustee or by
any Secured Party, or any verification statement registered by the Security Trustoe or any other Secured

Party.

Article 4
ENFORCEMENT

4.4 Enforcemant,

The Secunty Interest shall be and become enlorceable against the Coporation upon the occurence and
duting the confinuance of an Event of Default,

42  Remedies.

Whenever the Securily interest becomes enforcealie, the Security Trustes may, al any time in its sole
discretion:

(8} reslize upon or othenwise dispose of or contract to dispose of the Collateral by sale,
transfer, dedivery or otharwiss,

{bi  obimin possession or sontrol ol any Coliaterat which it does not ahvaady b or control, by
any method permilted by faw;

(¢)  nolify sny parties obligated i respect Of by Colliateral to make payment thereof to the
Senurity Trustee or g5 it rmay direct;

{#t  He proofs of diim antd other documents in order to have the claims of the Securty
Trustes and the other Secured Parlies lodged in any bankmﬁcy winding-up or gther
judicial proceuding relating fo the Comporation;

{e}  exchange any and ail of thé Coliateral upon the merger, consofidation, reorganization,
recapitaization or other veadiisstment of any issuer theredl, or upon the sxercise by any
issuer of any rght, privilege of opion pertaining to any of the Collsteral, and in
connettion therswith, deposit ard deliver or direct the sale or pther disposition of any of
the Collateral with any committes, deposifary, securities. intermadiaty, clearing house
{whether CDS or otherwise), transfer agent, regisirar or other. designated agency upon
such lenms and conditions ax i may determine; of

i axercise and enforce alf dohts and remadies of a holder of the Collateral as if the Seounty
Trustes were the absolute owner thereof {inciuding, # nacessary, causing the. Collatersl
to be registered inv tha name of the Security Trustee if not already done or its nominee,
and dealing with security enditlements, securities accounts and securiies intermediaries
holding security entitferhents as if it ware an entitiement holder thereof including making
such antiiement orders as it deems appropriate and instructing any such securities
inteamediary to fransfer Snanclal assels held in any Pledged Secwrities Accounts into an
account in the name of the Security Trsten or 88 it may direct), al without dermand of
performance or other demand, ammmwmumnfmymdiooruponm

Gorperation.
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Any remedy may be exercised separately or in combination and ie in addition to, and not in subsBlutions
for, any tther rights the Security Tristee and the other Secured Paries may havs, huwever created. The
Securlty Trusten shafl not be bound to exercise any right of remedy, and the exerciss of rights and
remedies is without prejudice to the rights of the Secunty Trustee and the other Secured Parties in
respact of the Guaranteed Obligations but specifically exciuding the right 20 claim for any deficiency.

43 Standards of Sala,

Withaut prejudice o the ability of the Security Trustee to dispose of the Coliaterat in any manner whiich is
commercially reasonable, the Comoration acknowledges that a disposition of Collaterat by the Sexurity
Trustes which fakes place substantially in acoordance with the follewing provisions shall be deemed o be
comraercially reasonable:

{8}  Coliateral may be disposed of in whole or in part

i Gollateral may be dispesed of by public auction, public fender or private cordract, with or
wittiout adverising and without any other formality;.

i) any assignes of such Collateral may be- the Security Trustes, any one of the other
Bacured Partios or a customer or gient of such Person;

{dy  any sate conductad by the Secusity Trustee shall be 2t such time and placa, on such
' notice and in accordance with such procedures as the Security Trustee, in its sola
discrotion, may doam advantigaous;

{&}  Colisteral may be disposed of in any marner and on any terms necessary 10 avoid
violation of applicable law (including, without fimitation, compliante with such procedures
a5 may restict the number of prospective bidders and purchasers, require that the
prospective  bidders and plrchasers have cerain gualificalions, and restict the
prospective bigders and purchasers fo Persons who will fepresent arct agree that fhey
#re purchasing for their own account far' investmant and not with-a view to the distribution
or resale of the securiies) or in trder fo obtain any required approval of the disposition
{orof the résulting purchase) by any governmental or regulatory authosity or official;

i the Secusty Trustee may estabiish an upset or reserve bid of price in respect of the
Collateral; and

o} 5 disposiion of Collateral may be on such terms and conditions as 1o credit or otherwise
a3 thie Security Trustes, in its sois discretion, may deem advantageous.

44  Securities of Public Corporation

The Comporation acknowledges that the Security Trusiee may be unabile to complete 3 public sale of any
or ali of the Colateral by reason of cerain prohibitions conlained In applicable securities laws or
otherwise, in conneclion tharewith, # may bs compeiled to yesort to one Or more privale sales o a
sestricted group of purchasers who will be obliged to agree, amiang otier things, 1o acquire the Coliateral
for their own account for investment and not with a view o the distribetion or resale thereof. Any such
private. sale may resull in prices and other terms less favourable to 16 selier thar if such sale were 2
publiic sate and, notwithstanding such circumstances, the Comporation: agrees that any such private sale
shalf not be desmed to have besn made in a commercially unreasonable manfer by reason of it being a
private sale. The Secusity Trustes is under no obligation 1 delay & sale of any or 8 of the Collateral for
o paricd of fime necessary 1o permié the Issuer thereof o register such Coliateral or public sale urler
applicable sedurities faw or otherwise, everr if the lssuer agreesto do so.

*
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4.5 Deating with the Collateral.

(@}  The Secunty Trustee and the other Secured Parties are not obliged to exhaust. their
recourse against the Corporation; o any other Fersoi or against any other secunity they
may hoid i respect of the Guarantesd Obligations before realizing upon or otherwise
geaei:‘:g] with the Collateral in such manner as the Security Trustee may consider

esirable.

{b} The Security Trustee and the other Secured Parlies may grant extensions. of other
indulgences, take and give up securlty, accept compesitions, grant reloases and
discharges and otherwise deat with the Corporation and with other Persons, sureffes or
security as they may see fit withowd prejudice to the Guaranteed Obiigations, the fiability
of the Corporation of the rights of the Secutity Trustée and the other Secured Parties in
respect of the Coltateral,

{c)  The Security Trustee and the vihver Secured Parties are not ) fiable or accountable for
any failure to collect, realize or obtain payment in respect of the Collateral, () bound 1o
ingtitute proceedings for the purpose of coltecting, enforcing, realizing or oblaining

t of the Collaterat or for the purpose of preserving any rights of any Persons, (i}
‘responsible for any loss occasioned by any sale or other dealing with the Collateral or by
{he. refention of or fallure to sefl or olherwise deal with the Collateral, or (iv) bound to
protect the Coliateral from depreciating in value or becoming worthiess.

45  Appoiniment of Atorney,

The Corporation irevocably appoints the Security Trustee {and its officers) as attomey of the Corporation
effective upon the occumence of Event of Default that is continuing (with full power of substituion) 1o do,
make, execute and deliver In the name of and or behalf of the Comporation all such acts, documents,
deods and things which the Security Trustes may deem necessary of sdvisable to accomplish the
purpeses of this agreement including the endorsement and delivery of the. Colisteral to the Security
Trustee and its ransferees, The Security Trustee is empowered to exercise all rights and powsrs and o
perform alt acts of cwnership with respect 1 the Coliateral 1o the same extent as the Corporation might
do. This power of sttorney is an addiion to, and not in substitation for, any stock power of attomey
delivered by the Corporation and such. powers-of atiomey may be refied upon by the Security Trustes
severally or in combination. All acts of the attomey are hereby ratified and approved, and the atiomey
shall not be liable for any act, failure to act or any oftier matter or thing in connaction fherewith, excent to
the exient caused by iis own gross negligence or wilful misconduct. This appointment and power of
substitition, being coupled with an interest, are imevocable and will not terminate upon the bankruptey,
digsolution, winding up or insolvency of the Corporation,

47  Dealings by Third Parties.

& No Person dealing with the Secerity Trustes, any of the other Secured Parlies or-an
agent or receiver thereo! is raquired o determine (i) whether the Security Interest has
become enforceable, {if) whether the powars which such Person is purporting to exercise
have bacome exercisable, i} whether any money remains due to the Security Trustes or
16 any of the clher Secured Parlies by the Uorporation, {iv) the nesessity or expediency
of the stipulations and condiions subject 1o which any sale, lease or other disposition is
made, {v) fhe propriety or regularity of any sale or other dealing by the Secunty Trustes.
any other Secured Parly or any other Persor with the Collateral, or (vi) how any money
paid to the Security Trustee, the other Secured Parties or agent or receiver has been
-applicd.

{6)  Any purchaser of Collateral from the Security Trustee or the other Secured Parties shall
hold the Collateral absolitely, fee fram any claim or right of any Kind whatever, including
any equity of redemption, of the Corporation. The Corporation waives {to the fullest
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axtent permitted by Jew) as against any such purchaser, alf rights of redernption, stay or
appraisal which the Corporation has or may have under any rule of law or statute now
existing or heraafter adopted.

4.8  Application of Frocesds.

Any and ai moneys realized by the Security Trustee, whether pursuant to this agreement or atherwise,
may be applied by the Security Trustee 1o-such part of the Guaranteed Obligations as the Security
Trustee in its sole discration determines. The Security Trustee has, at all #mes and from time 1o time, the
right to change any application so made.

Article 5
GENERAL

54 %otices.

Any rotice, direction, demand or other commonication required o be made or permitted to be given under
{his agreement shall, except as. otherwise permilisd hereunder, be it writing and given in the samse
manner as provided in the Credit Agraement, if to the Corporatien, fo:

innisfrae Canads ISF 2 Limiled

gio HCP Social Infrastructore (Canada)
321 Blanshard St., Suite 301

Victoria, BC VBW DBE

Atiention: Debra Nawosad

ant if o the Security Trustee or to any of the ofher Secured Parties, to the Security Trustes at:

3rd Fioor — 510 Burrard Street,
Vancouver, British Columbia V60 389
Attention: Manager, Corporate Trust
Telocopior; 804-661:0403

Any party may charige its address for service from time fo lime by notice given in accordance with the
foregoing and any subsequent notice shall be sent to the party at iis changed address. Any such notice,
diraction, demand or other commands shalt be deemed 10 be delivered on the dates and times set forth in
Seclion 16.1 of the Credit Agreement.

52  Discharge.

The Security Intersst will be discharged upon, but only upon, full payment and performance of the
Guataniesd Obligations and 2t the request and expense ¢f the Comporation. In that connection, the
Security Trustee will execute an¢ deliver tp the Comporation such refeases and discharges as the
Corporation may reasonably rexpire,

3 Amundmenis, Waivers: Cumulative Ramadiss.

{z} None of the ferms or provisions of this agreement may be waived, amended,
supplemented or oitierwite modifisd exceapt by a witten agresment axecuted by the
Cotporation and the Secwrity Trustee. Any walver, amendment or consent is effective
only in the specic instance and for the specific purpose for which i was given.

ib} Neither the Security Trustee nor any other Secured Parly shall by any act, defay,
induigenice, gmission or otherwise be deemsd to have walved any night or remedy
heretnider of to have acquissced in any Event of Default. No faifure to exercise, nor any
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delay in exercising, on the parl of the Security Trustee or any cther Secured Patty, any
nght. power or pn:aitege- hereunder operates az a waiver thereol, No single or partial
exercise of any right, power or privilege hersunder preciudes. any other or further
exercise therent or the exercise of any other right, power of priviege.

{c} A waix_rer by the Security Trustes or any olier Secured Party of any right or remedy
hereunder on any one pecasion shall not be construed a8 a bar o any right or ramedy

which the Seturity Trustes or any other Secured Party would otherwise have on any
future tooasion,

54 NoMerger.

:rhis agreement- doss not operate Dy way of merger of any of the Guarantoed Obligations and no
judgrnent’ recovered by the: Security Trustee or.any of the other Secured Parties will operate by way of
merger of, or in any way affect, the Security Interest, whick is in addition {0, and not in-substitition for,
any other security now or hereafter held by the Security Trustee and the ofher Socured Parties i respect
of the Guaranteed Obligations,

55 Further Assurances.

The Corporation shall from time to time, whether before or afier the Securily Interest has become
enforceable, do alf acts and things and execute and deliver all transfers, assignments and agreements as
the Security Trustee may reasonably require for {i} protecting the Collateral, (i) perfecting the Security
Interest, {ii} ohiaining conirol of the Coliateral, {iv} sxarcising all powers, autliorities ansd discretions
conferred upon the Secunity Trusiee, and (v) otherwise enabling the Security Trustee 1o obtain the full
benefits of this agreement snd the rights and

powers. herein granted. The Corporation shall, from time fo fime after the Securty Interest has bacome
enforceabls, 8o alf acts and things and execute and deliver all transfars, assignments and agreements as
the Security Trustee.may require for facilitating the sale or other disposition of the Coliateral I connection
with its reafization.

56  Supplemental Security,

This agreement is in addition to. and without prejudice to, all other guarantees and security now held or
which may hereaftar be held by the Security Trustee and the other Secured Parfies.

5.7 Successors and Assigns,

This agreement shall be binding upon the Corporation, its successors and assigns, and shall enure to the
beneft of the Security Trustee and the vther Secured Parties and each of iheir respective successors and
assigns. All rights of the Securty Trustee and the other Secured Parfies are assignable in accordance
with the Credit Agreement. Neiftier this agreement nor any rights, duties or obligations under this
agresment ars assignable or fransferable by the Comporation.

58  Headings, efs.

The division of this agreement into articles and sections and the insertion of headings are for sonvenient
1eference only and are not 1o affect or be used in the construction or interpretation of this agragment,

58 Gundar and Number,

Any reference in this agreement to gender incfudes all genders and words importing the singular inchide
the plurst and vice versa,
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5.9 Entire Agreement.

The provisionis sef forth in this agreement constitule the entire enforceable agreement between Hhe
parfies and supersede all pricr oral or writien agreements, understardings, representations and
warranties snd course of conduct and dealing batween the parties with respect To th matters refermed to
in this agreament, In the event of any confiict between the terms, conditions. and provisions of this
agfeegznent and the Credit Agresment, the terms, conditions and provisions of the Credit Agreement shall
prevail.

541 Severability.

if any provision of this agreement is determined by a court of competent jursdiction 1o be fitegal, invalid or
unenforceable, that provision shall be severed from this agreement and be ineffective to the extent of
such ittegaliy, invalidity or unenforceability and the remaining provisions will confinue in fult force and
effact.

5142 Govemning Law and Submission to Jurisdiction.

{= This agreement. is govemed by and is to be interpreted, construed and enforced in
accordancs with the laws of the Province of Brifish Columbia and the faderal Jaws of
Canada applicable therein, without regard tos confiict of taw principles.

{b} The Corporation imevocably and unconditionally ) submits fo the non-exclusive
jurisdictiony of the courts of British Columbia, {if} agrees that all daims in respect of any
stit, action or proceeding may be heard and determined in such court, (i) waives, to the
fulfest extent permitted by law, any objection which it may have based tpon doctrines of
venue ot forum incoveriens.

513  Surcessors of the Barrower

Any change or changes in the name of or recrganisation {whether by way of reconstruction,
consolidation, armalgamation, merger, transier, sale, lease or otherwise) of the Borrower or ifs business
will not-afftt or i any way limit or Jessen the Jiability of the Corporation under this agreement-of any
sther Financing Documents. This. agreement and any cther secuaty documents: executed by the
Corporation extend to any Person acqulring or from fime to lime carrying on the business of the Borrower.

544 Counferparts.

This agreement may be exsculed in any number of counterparts, all of which taken together shall
constifte one and the same instrument, and any of the parties herelo may execule this agresment by
signing any such counterpart. A scanned copy {or sther electronie means} of the signature of any party on
‘any counterpart shall be effective as the signature of the parly executing such volnterpart for puiposes of
effectivenass of this agrésment.

515  Executed Copy.

The Comporation acknowledyes receint of a fully sxecuted copy of this agreement.

{The ramainder of this page has been infentionally left blank]
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ITNESS WHEREOF.the undersignad has caused this agreemant to be duiy executed and defivered
desd 4 'of the date first Above wiitten,

INNISFREE CANADA ISF 2 LIMITED
[Executed a5 a doed by Innisfres. Canada

BF 2y

Lretign TobD

Direcior

Ehractor
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v Gty e AgrEamEnt i he duly exdouted and deliversd

P R R R R R AR e e

Birector

HATDOLBUE TR



SCHEDIALE “A”™ PLEI —

SECURIMES

Innigfres ISL ———
Health (Victoria} | without par value
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