Schedule 2

COLLATERAL ASSIGNMENT AGREEMENT

For use outside Quebec

AMONG : INDUSTRIAL ALLIANCE INSURANCE AND FINANCIAL SERVICES INC.
(the “Lender”)

AND: (the “Policy Owner”)

(referred to collectively from time to time as the “Parties”)

Whereas the Lender and [insert the name of the Borrower] (“the Borrower”) entered into a loan
agreement dated /insert the date] (the “Loan Agreement”) whereby the Lender granted the Borrower a
loan in the initial amount of [insert dollar amount]. Such initial loan amount may be increased annually
at each Anniversary Date by an amount equal to the interest generated by the Collateral Investment
Accounts since the last Anniversary Date;

Whereas the Lender would not have entered .into the Loan Agreement without this Collateral
Assignment Agreement (the “Assignment Agreement”);

Whereas the Policy Owner has agreed to guarantee the repayment of the Outstanding Balance under
the Loan Agreement, subject to the limitations described in section 1 of this Assignment Agreement;

And whereas the Policy Owner has agreed to assign, transfer and convey as collateral security to the
Lender, the life insurance policy bearing the number [insert policy number] issued by the Insurer
pursuant to the application bearing the number /insert application number] (the “Policy”);

For valuable consideration, the receipt and sufficiency of which is hereby mutually acknowledged,
the Parties to this Assignment Agreement hereby acknowledge:

1. COLLATERAL ASSIGNMENT OF POLICY

1.1 As a general and continuing collateral security for the performance of all of the Borrower’s
covenants and obligations under or in connection with the Loan Agreement, and the payment of
any amount of indebtedness, including but not limited to the Outstanding Balance, present or
future, direct or indirect, absolute or contingent, matured or not, due to the Lender and
incurred or arising under or in connection with the Loan Documents, the Policy Owner hereby
grants, in favour of the Lender, a first ranking security interest in :

(i) all rights and interest of the Policy Owner under the Policy;
(ii) all rights and interest of the Policy’s revocable beneficiary under the Policy; and

(iii) all proceeds, including any investment accounts established under or associated with the
Policy, which may at any time become payable under or in connection with the Policy.



2. Representations and warranties
2.1. The Policy Owner represents and warrants:

(@) the Policy Owner is the legal owner of the Policy and has the full power to assign or
hypothecate it in favour of the Lender, free and clear of any claims, interests of any nature
whatsoever or other encumbrances;

(b) where the Policy Owner is a corporation, it is duly incorporated and validly exists under
the laws of a provincial or federal business corporations act and is duly registered or qualified to
carry on business in all jurisdictions in which it is incorporated or registered and has the
authority to assign or hypothecate the Policy to the Lender, free and clear of any claim,
interests of any nature whatsoever or other encumbrances;

(©) the Policy is free and clear of any other pledge, assignment, priority, lien, or other
charge or security;

(d)  the Policy Owner is not a party to_any claims or legal proceedings, threatened or
pending, which could materially and adversely affect the Policy Owner’s financial situation;

(e)  the Policy Owner is not in violation or default under the terms of any judgment, order,
injunction or decree from any court, bureau, agency, arbitrator or commission, or agreements
to which the Policy Owner is a party, including the Loan Agreement;

(f the Policy Owner has filed all tax returns, and paid all taxes imposed by any federal,
provincial, municipal or other governmental legislation or authority, rates, remittances or
assessments of any kind,-when due;

(9) the Policy Owner does not employ more than five (5) employees and shall not employ
more than five (5) employees throughout the Term of the Loan Agreement while the Policy is
assigned to the Lender;

(h) . the Policy Owner has made a true, accurate and complete disclosure to the Lender of all
personal and relevant information required by the Lender in connection with this Assignment
Agreement;

(i) the Policy Owner has made a true, accurate and complete disclosure of all
information required by the Insurer in connection with the application for the Policy and has
not done, or omitted to do any act or thing whereby the Policy could be terminated,
cancelled or rescinded or otherwise become liable to forfeiture or rendered void or voidable;

6)) the Policy Owner has not designated any irrevocable beneficiary in the Policy, a will,
an instrument or any other written document prior to the Effective Date of the Loan
Agreement. In the event that such a designation has been made, the written consent of the
irrevocable beneficiary to this Assignment Agreement has been provided to the Insurer;

(k)  the Policy Owner is a resident of Canada pursuant to the Income Tax Act (Canada),
and where the Policy Owner is a corporation, its head office is located in Canada.

3. Covenants

3.1. The Policy Owner covenants



(a) to punctually pay or cause to be paid all premiums and other monies required to be paid to
keep the Policy in force and do or cause to be done all other acts and things as may be
necessary to maintain the Policy in force and not do or omit to do any act or thing whereby
the Policy could be terminated, cancelled or rescinded or otherwise become liable to
forfeiture or rendered void or voidable;

(b) to keep or cause to be kept at all times the Policy free and clear of any pledge, other
assignment, priority, lien, hypothec or other charge or security;

(c) unless the prior consent of the Lender has been obtained not to enter into any transaction
or permit any transaction to be entered into which results or could result directly or
indirectly in the sale, assignment, exchange or liquidation of the Policy;

(d) to provide the Lender with prompt notice of any event which constitutes or which would
constitute a Default Event under this Assignment Agreement;

(e) to, upon receipt of notice from the Lender, indemnify and save harmless the Lender from
and against all fees, losses, costs and expenses which the Lender may sustain, incur or
become liable for by reason of exercising or otherwise enforcing its rights and recourses set
out in this Assignment Agreement or pursuant to the law such as but not limited to
recovering the Outstanding Balance, the preserving of the Policy, and the pleading,
negotiating and litigating of its rights and recourses pursuant to a Default Event in this
Assignment Agreement and in the Loan Agreement;

(f) to file all tax returns, pay all taxes or other charges, and make all remittances required to
be paid and remitted by the Policy Owner under the /ncome Tax Act (Canada) within the
prescribed time periods for such filings, payments or remittances;

(9) unless the prior written consent of the Lender has been obtained, , where the Policy
Owner is a corporation, not to merge, amalgamate, or otherwise enter into any other
form of business combination with any other corporation or firm (“Successor Entity”)
unless the Successor Entity assumes.all the rights and obligations of the Policy Owner
pursuant to.an agreement in form and substance satisfactory to the Lender;

(h) to comply with applicable laws in all material respects;

(i) to immediately notify the Insurer of the assignment by the Policy Owner in favour of the
Lender of the Policy by providing the Lender with a duly completed Notice to the Insurer
Form;.

(j) to execute a Compliance Certificate , which will be provided by the Lender, stating that the
Policy Owner is in compliance with the terms and confirming the accuracy of the
representations and warranties in this Assignment Agreement. This Compliance Certificate
will be provided to the Policy Owner on each Anniversary Date. The Policy Owner shall
return the Compliance Certificate within /finsert number] days following the Anniversary
Date.

3.2 The Lender shall not be responsible for any loss, cost or expense which the Policy Owner may
sustain, incur or become liable for by reason of the exercise by the Lender of any of its powers
contained herein, or the negligence of any solicitor or agent contracted by the Lender in
connection with the exercise by the Lender of any of its powers contained herein.



3.3 The Lender may set-off any proceeds paid from the Policy against the Outstanding Balance, in

whole or in part.

3.4 On the happening of any event that causes Policy proceeds to be paid, the Policy Owner hereby

3.5

irrevocably authorizes and gives directions to the Insurer to pay the Policy proceeds to the
Lender in an amount up to but not exceeding the amount of the Outstanding Balance at the
time of such payment.

The collateral granted under this Assignment Agreement is a continuing security
notwithstanding any extensions, modifications, amendments, or renewals with respect to the
Loan Agreement. Without limiting the generality of the foregoing; the continuing security shall
not be affected by a change in the amount of indebtedness, or a change in the representations,
warranties and covenants secured under this Assignment Agreement, nor by the repayment in
whole or in part of the Outstanding Balance. The collateral assignment of the Policy shall
remain in full force and effect until the execution and delivery of a release thereof from the
Lender to the Policy Owner.

3.6 Any future obligation secured under this Assignment Agreement will be considered to be an

additional obligation for which the Policy Owner will be deemed to have become obligated
under this Assignment Agreement.

Any additional Loan Advances under the Loan Agreement shall also be secured under this
Assignment Agreement and the securing of any such additional Loan Advances will have the
same rank and will continue in force until such time as the Lender executes and delivers a
release of this Assignment Agreement to the Borrower and the Policy Owner.

3.7 With the exception of transfers of funds invested in the Money Market Index Account to any

Collateral Investment Account, the Policy Owner shall obtain the Lender’s prior written consent
before transferring funds invested in any of the Collateral Investment Accounts.

3.8 Notwithstanding any other provision of this section3, the Lender shall have full rights, remedies and

recourse against the Policy Owner to-the extent that there is a reduction or impairment in the
Policy that arises from a claim made by any taxing authority against the Policy pursuant to the
provisions of the Income Tax Act (Canada) or similar legislation,.  The Policy Owner shall
indemnify and save harmless the Lender from any costs, losses and expenses that the Lender may
incur, sustain or become liable for as a consequence of such reduction or impairment.

4. DEFAULT

4.1 The following events constitute Default Events under this Assignment Agreement and under the

Loan Agreement:

(a) the value of the Lender’s security in the Policy becomes impaired for any reason, including
but not limited to, the Outstanding Balance less the accrued interest exceeds the value of the
Accumulation Fund of the Policy, the surrender of the Policy, the payment of any benefit under
the Policy, a claim by a taxing authority against the Policy pursuant to the provisions of the
Income Tax Act (Canada) or similar legislation, or if the Lender, acting reasonably, has any
reason to believe that the value of its security in the Policy will become impaired;

(c) the Policy Owner is in default of filing tax returns or fails to pay or remit taxes, remittances
or other charges when due;



(d) the Policy Owner
(i) becomes or is about to become insolvent or bankrupt; or
(ii) assigns assets to its creditors or to a receiver-manager; or

(iii) takes advantage of or attempts to take advantage of the Bankruptcy and Insolvency Act
(Canada) or any other legislation relating to arrangements with creditors;

(e) there is a substantial adverse change in the financial position of the Policy Owners including,
without limiting the generality of the foregoing, a creditor, receiver or agent takes possession
of, or otherwise proceeds to enforce any security, lien or-other encumbrance over all or any
part of the Policy Owner’s property which, in the Lender’s opinion would have a material
adverse effect on the financial position of the Policy Qwner;

(f) the Lender receives notice of any lien, charge, encumbrance, or other security or any
measure of enforcement, such as any writ, execution or attachment against the Policy Owner’s
interest in the Policy or any monies payable thereunder;

(g) the Policy Owners breaches any covenant, representation, warranty or obligation contained
in the Loan Documents;

(h) the Policy Owners fails to fulfill an obligation set out in the Policy or the Policy is rescinded,
terminated, cancelled, forfeited, rendered void or otherwise ceases to be in force;

(i) the Policy Owners-employs more than five (5) employees;

(j) the Lender becomes aware that any representation, statement, declaration, information
made or given under any of the Loan Documents or the Policy, or in any document which was
provided to the Lender in connection with the Loan Agreement, the Policy or this Assignment
Agreement is false, incomplete or inaccurate;

(k) where the Policy Owner is.a corporation, and without the Lender’s prior approval, a change
of control occurs after the date of the Loan Agreement. For the purposes of this paragraph (k),
a ‘change of control” means a change in the beneficial ownership of more than FIFTY PER CENT
(50%) of the shares of the corporation.;

(1) the Policy Owner ceases to be a resident of Canada pursuant the Zncome Tax Act (Canada)
and, where the Policy Owner is a corporation, the head office is moved outside Canada; or

(m) the Policy Owner dies, or, where the Policy Owner is a corporation, the corporation is
dissolved, liquidated or wound-up.

5. LENDER'S REMEDIES

5.1 At any time if a Default Event under the Loan Agreement and this Assignment Agreement has
occurred and is continuing, the Lender shall have all rights and remedies provided in this
Assignment Agreement, the Loan Agreement and under applicable laws, all of which rights and
remedies may be exercised without notice to or consent by the Borrower and the Policy Owner,
except as such notice or consent is expressly provided for hereunder or required by applicable



laws. All rights, remedies and powers granted to the Lender hereunder and applicable laws, are
cumulative, not exclusive and enforceable, in the Lender’s discretion, alternatively, successively, or
concurrently on any one or more occasions, and shall include, without limitation, the right to apply
to a court of equity for an injunction to restrain a breach or threatened breach by the Policy Owner
of this Assignment Agreement.

On a Default Event, the Lender may:
(a) declare the Outstanding Balance immediately due and payable;

(b) surrender the Policy in whole or in part, or withdraw all or part of the Policy’s accumulation
fund to repay all or a portion of the Outstanding Balance;

(c) commence legal proceedings against the Policy Owner;

(d) apply any indebtedness of the Policy Owner tothe Lender, whether or not then due, in or
towards satisfaction of the Outstanding Balance, due to the Lender under the Loan
Agreement;

5.2 The Lender’s failure to exercise a right or remedy shall not constitute a waiver of the Lender’s right
to exercise such right or remedy in the future, and for greater certainty, the Lender’s acceptance
of the payment of a sum of money following a Default Event shall not constitute a waiver of its
rights and remedies hereunder.

6. MISCELLANEOUS

6.1  Acknowledgement — The Policy Owner acknowledges having received and read a copy of this
Assignment Agreement and the Loan Agreement, understands their nature and scope, acknowledges
having been given the opportunity to obtain legal advice with respect to the Loan Documents prior to
executing any such Loan Documents, and agrees to be bound by the terms thereof.

6.2 Amendment - No amendment or waiver of any provision of this Assignment Agreement will be
effective unless it is in writing and signed by all the Parties hereto.

6.3  Assignment — The Lender may assign all or a part of its rights and obligations under this
Assignment Agreement to any person, firm or corporation without the Policy Owner’s consent. The
rights and abligations of the Policy Owner under this Assignment Agreement may not be assigned by
the Policy Owner without the Lender’s prior written consent.

6.4  Currency — All amounts payable to or by the Lender shall be in lawful money of Canada.

6.5 Definition - All capitalized terms used but not otherwise defined shall have the meaning
ascribed to them in the Loan Agreement. Words importing the singular number shall include the plural
and vice versa, and words importing any gender shall include all genders.

6.6  Governing Law - The interpretation and construction of this Assignment Agreement shall be
governed by the laws of the Policy Owner’s province of residence and the laws of Canada applicable
therein. The Parties hereto irrevocably attorn to the jurisdiction of the courts of the said province with
respect to any dispute arising out of this Assignment Agreement.



6.7  Joint and Several Liability - The Parties agree that where more than one person is liable as
Policy Owner for any obligation, representation, warranty and covenant under this Assignment
Agreement, then the liability of each such person is joint and several with each other such person.

6.8 Language — The Parties confirm their express wish that the Assignment Agreement be drawn
up in the English language only. Les Parties ont expressément exigé que ce cautionnement
hypothécaire soit rédigé en anglais seulement.

6.9 No obligation to enforce — The Policy Owner agrees that the Lender will not be bound to
seek or exhaust its recourses against the Borrower, the Policy Owner or any other person before being
entitled to require payment from or performance by the Policy Owner of the Policy Owner’s obligations,
representation, warranty and covenant under this Assignment Agreement.

6.10 Notices — All notices, requests, consents, acceptances, waivers and other communications
required or permitted to be given by one party to another party under the terms of this Assignment
Agreement shall be in writing, and shall be effective immediately on transmittal if sent by facsimile, or
at the time of sending if sent by electronic means of delivery, or, if mailed by registered or ordinary
mail or postage prepaid, five (5) days after the postmark date, or otherwise on personal delivery
thereof. Any notices to be sent by any party shall be sent to the last known postal or electronic address
of the other party.

6.11 Set-Off — The Policy Owner waiveany right of set-off that they may have, whether contractual,
statutory or equitable in nature, and agree that all payments due to the Lender under this Loan
Agreement shall be made free of any set-off or counterclaim or any withholding or deduction
whatsoever.

6.12 Severability — The provisions of this Assignment Agreement shall apply to the extent
permitted by law. If any provision of this Assignment Agreement is or becomes prohibited, invalid or
unenforceable, in whole or in part, in any jurisdiction, such prohibition, invalidity or unenforceability
shall not invalidate, affect or impair any of the remaining parts of the concerned provision or other
provisions.

6.13 Successors — This Assignment Agreement shall be binding upon and enure to the benefit of
the Parties and their respective heirs, executors, administrators, legal personal representatives,
successors and permitted assigns.

The Policy Owner acknowledges and accepts the terms and conditions of this Assignment Agreement:

Name (please print) Signature Date

Policy owner: | ] ] |

O Corporation on behalf of which the policy owner is acting:

Policy owner: | | | |

O Corporation on behalf of which the policy owner is acting:

Witness: | | | |




