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AMERICAN BUILDERS CAPITAL (US) INC., EDGEWATER AT GRIESBACH INC,,
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GREENBORO HOMES (2006) LTD., GREENBORO LUXURY HOMES INC,, HIGH
POINTE INC., MOUNTAINEERS VILLAGE (2006) INC., MOUNTAINEERS VILLAGE I}
INC., ORIGINS AT CRANSTON INC., SOUTH TERWILLEGAR VILLAGE INC., THE
BRIDGES MANAGEMENT INC., THE LEDGES INC., TIMBERLINE LODGES {2006)
INC., TODAY'S COMMUNITIES (2006) INC., TODAY’S HOMES (2006} INC.,
TUSCANY DEVELOPMENTS (2006} INC., UBG ALBERTA BUILDERS (2006) INC.,
UBG ALPINE HOMES (2006) LTD., UBG BRIDGES INC., UBG BUILDERS (USA) INC,,
UBG COMMERCIAL INC., UBG LAND INC., UBG LOT DEPOSIT CORP., UBG 4500
CALGARY INC., UBG 75 CANMORE INC,, UBG 808 CALGARY INC., UNITY
INVESTMENTS {2012) INC., VALMONT AT ASPEN STONE INC,, VALOUR PARK AT
CURRIE INC., VILLAGE AT THE HAMPTONS INC., VILLAGE ON THE PARK INC,,
WILDERNESS HOMES BY RIVERDALE INC., WILDERNESS RIDGE AT STEWART
CREEK INC,

(COLLECTIVELY, THE "APPLICANTS")
AFFIDAVIT

DENTONS CANADA LLP

Bankers Court

15" Floor, 850 - 2™ Street S.W.

Calgary, Alberta T2P OR8

Attention: David W, Mann / Doug Schweitzer
Ph. (403) 268-7097/7018 Fx. (403) 268-3100
File No.: 549362-1

AFFIDAVIT OF ROBERT FRIESEN

Sworn on October 23, 2013

|, Robert Friesen, of the City of Calgary, in the Province of Alberta, MAKE OATH AND

SAY THAT:

1. | am the founder, owner and Chairman of the Board of the Applicants (“UBG”) and | am
authorized by all of the Applicants to depose this Affidavit and do so on their behalf. 1 am the
controlling mind of all of the Applicants and, as such, | have personal knowledge of the matters
herein deposed to, except where stated to be based on information and belief, in which case |
do verily believe the same to be true.
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2. All capitalized terms in this Affidavit shall have the meaning ascribad to them in the Affidavit
sworn by me and filed in these proceedings on May 9, 2012 {the “Initial Affidavit”) unless
otherwise indicated in this Affldavit.

Rellef Requested
3. | make this Affidavit in support of the Application of UBG for the follawling relief:

{a) an Order, substantlally in the form attached te the Application as Scheduie “A" (the “THI
Qrder”), approving:

() an interim financing arrangement under the commitment letter between
Today's Homes Limited Partnership, by its general partner, Today's Homes
{2008) Inc. {“Today's Homes"), as the borrower, and Greenbero Homes Limited
Partnership, by Its general partner Greenboro Homes {2006} Ltd. (“Greenboro”),
as lender, dated October 22, 2013 (the "Commitment Letter”); and

(i) the Interlm Management Services Agreement between Today's Homes and
Greenboro dated October 22, 2013 (the “IMSA”), whereln Greenboro will
provide any and all support sarvices to Today's Homes to ensure that Today's
Homes has the abliity to complete the development, marketing, construction
and sale of the Properties;

(b} an Order, substantially in the form attached to the Application as Schedule “B” (the
“Orlging Order"}, approving the Offar to Purchase made between Origins of Cranston
Limited Partnership, by its general partner, Origins of Cranston Inc. (collectively,
"Origins") and Attainable Homes Caigary Corparatlon (“AHC") dated October 8, 2013
{the “Origins Agreament”};

{¢) an Order, In substantially the form attached to the Application as Schedule “C",
extending the Stay Period, as defined in the Order made by Madam Justice Horner on
May 9, 2012 in these procesdings (the “Initial Qrder”), to and including November 29,
2013; and

{d) such further and other relief as may be sought by the Apphcants and granted by this
Honourabie Court.

Today’s Homes - Commitment Letter and IMSA

4, Today’s Hormes is in the business of acqulring residential lots and bullding single family homes in
the Calgary, Alberta area.
5. Pursuant to lot purchase agreements between Today’s Homes and United Communities LP,, by

its general partner United Acgulsition Il Corp, (collectively, “United”), Today's Homes has placed
deposits on, and has a right to acquire, 40 residentlal lots from United (the “Lots”).

6, In consultation with the Monitar, Today's Homes and Greenboro entared into the Commitment
Letter providing: {a} funding to Today’s Homes for the (I} acquisition of tha Lots, and (11}

development, marketing and sale of single family homes to be constructed on the Lots (the
“Homes” and together with the Lots, the “Properties”}, and {b) granting an option to Greenboro
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to acquire the Praperties from Today's Homes in tha event certain contingencies occur, A copy
of the Commitment Letter is attached hereto as Exhibit "A”,

The Commitment Letter and the draft THI Order contemplata that Greenboro will be granted a
priority charge over the Property {the “Gtsenboro Charge"), which Is eritical to Greenboro's
decision to advance funds to Greenboro, The Greenbaro Charge 1 limited in recourse to the
Property and will not prejudice any other lenders or stakeholders of UBG,

To ensure that Today’s Homes has the abillty to corplete the development, marketing,
construction and sale of the Properties, Today's Homes entered Into the IMSA with Greenboro.
The IMSA is integral to Greenboro's decision to advance funds to Today's Homes under the
Commitment Letter because |t ensures that Today's Homes with have the requlsite assistance to
maximize valus from the Properties and repay such advances. A copy of the IMSA is attached
herato as Exhibit “B".

| do vertly believe that this transaction reprasents the most viable alternative for Today's Homes
to capture value from the Properties.

Tha Monitor has baen involved in the negotiation of the Commitment Letter and the IMSA and
supports UBG's application to have them approved.

The Orlgins Project

11,

12

13,

14,

15.

16.

17.

Origins is constructing @ five phase multi-family condorninium project in southeast Calgary
commonly known as Origins at Cranston {the “Origins Project”).

The Origins Project includes twenty-four townhouse units (the “Units*) that are subject to an
Option Agreement between Origins and AHC made effective November 22, 2011 (the “Option
Agresment”), whereby AHC has right to acquire the Units.

As referenced in the Monitor's Fliteenth Repnrf, Lear Construction Management Inc, {“Lear”)
was contracted by Orlgins to construct the Origins Project {the "Construction Agreement”),

To kaep the Origins Project on track, and to provide Lear with comfort that it would ba paid for
its post-fliing services under the Construction Agreement, Lear signed an undertaking on March
22, 2013 (the “Undertaking”), whereby Lear undertook to complete the project provided that it
continued to recelve available draws from the project landler, ICI Canada {"ICI"). A copy of the
Undertaking is attached hereto as Exhibit “C".

 arn advised by Larry Scammell of UBG that on or about July 26, 2013, after having substantially
completed all but 7 of the Units (the “Remaining Units”), Lear ceased all work on the Origins
Project and removed its site superintendent. :

Lear's lega! counse! sent. a letter dated August 14, 2013 {the “August 14 Letter”) alleging that
none of the payments to Lear, as contempiated in the Undartaking, had occurred, A copy of the
August 14 Letter is attached hereto as Exhiblt “D".

UBG’s legal counsel sent a letter to Lear's legal counsel dated August 21, 2013 (the “August 21
Letter’), whereby UEG: (i) confirmed that ICl was prepared to continue funding the progress
payments to Lear pursuant to the Undertaking, and (i) demanded that Lear immediately re-
commence construction of the Remaining Units in accordance with the Undertaking falling
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18,

20.

21

21,

23,

24,

-4

which UBG would consider Lear to have abandoned the project. A copy of the August 21 Letter
is attachad hereto as Exhibit “E".

There wers numearous emails exchanged among Lear’s legal counsel, UBG's legal counsel and
the Monitor on August 21 and 22, 2013 regarding the matters raised in the August 14 Letter and
the August 21 Letter (the "August 21-22 Emalts”}. UBG's legal counsel reminded Lear's legal
counsel in the August 21-22 Emails that Lear had recelved payment from ICl pursuant to the
Undertaking on May 31, 2013. A copy of the August 21-22 Emails are attached hereto as Exhibit
"F”l

Lear's legal counsel sent a letter dated August 22, 2013 (the “August 22 Letter”) confirming that
Lear would immediately resume work on the Origins Project and complete the Remaining Units,
A copy of the August 22 Letter is attached hereto as Exhibit “G".

Lear’s legal counsel copled the Monitor and UBG’s legal counsel on an email addressed to Ryan
pazant dated August 23, 2013 (the “August 23 Email"). | do verlly belleve that the August 23
Emall was addressed to Ryan Bazant, the President of Lear. A copy of the August 23 Email Is
attached hereto as Exhibit "H".

It was my understanding based on the August 22 Letter and the August 23 Email that Lear was
golng to immed!ately return to work on the Remaining Units. To date, Lear has falled to resume
any work on the Origins Project and the Remaining Units.

Lear's legal counse sent a letter to UBG's legal counsel dated October 8, 2013 (the “October 8
Letter") regarding its request for payments to be paid directly by ICl to Lear, and an assignment
of landscaping bonds. A copy of the October 8 Letter is attached hereto as Exhibit “I".

{ am advised by my legal counsel, Dentons Canada LLP, that the project lender, ICl, has refused
to advance any further funds to Laar until it resumes construction of the Remaining Units,

By emall dated October 21, 2013 (the “October 21 Email”), UBG's legal counsel advised Lear's
legal counsel that UBG considered that the wark on the Remaining Units had been abandoned
by Lear and that it would be pursulng other alternatives to complete the construction.
Responding emalls were exchanged by Lear's legal counse! and UBG's legal counsel on October
21 and 22 with respect to the October 21 Email (collectively, the “October 21-22 Emalis”), A
copy of the October 21-22 Emails are attached hereto as Exhibit “1",

Attainable Homes Calyary - The Remaining Units

25,

26,

27,

a8,

Pursuant to the Option Agreement, ARC exercised its optlon to purchase the seventeen Units
that were substantially complete.

To maximize value from the Remaining Units, Orlgins, In consultation with the Monitor, entered
into negotiations with AHC for the purchase and sale of the Rematning Units.

AHC and Origins entered Into the Origins Agreement, whereby AHC agreed to purchase the
Remaining Units on an as is where is basis, A copy of the Origing Agreement is attached hareto
as Exhibit “K". o

The purchase price under the Origins Agreement will provide sufficient funds to repay ICI's
interim financing to Origins, | am advised by my legal counsel, Dentons Canada LLP, that once ICl
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is pald out that Origins' abligations to ICI under the Protocol Order granted on August 20, 2013
 {the “Protocol Order”) will be satisfied and that the charge granted to ICl under the Protocol
Order can be discharged.

24, [ do verily belleve that this transaction represents the mast viable alternative for Origins to
capture value from the Remalning Units.

30. The Monitor has been Invaived in the negotiation of the Qrigins Agreement and supports UBG's
application to have tha Origins Agreement approved.

Extension of the Stay Period

3L UBG continues to progress with its restructuring. UBG continues to work closely with the
Monitor including in the activitles described in the Monitor’s Fifteenth Report.

32. UBG 1s working In good faith and with due diligence In these proceedings and | vetily belleve it is
in the best interests of UBG and all Its stakeholders to continue in these proceedings.

Moniter's Reports

33, | have reviawed the Monitor's Fiftsenth Report, and agree with, and andorse, the contents
thereof. The Monitor supports tha relief that UBG is seeking, as outlined in paragraph 3 of this
my Affidavit.

34, | make this Affidavit in support of the Application of UBG for the relief described in paragraph 3

above,
((c/a-.....,

sworn before me in the City of Zalgasy in )

the Provi of.?‘tem-, the 23" day of }
Octohf,ggﬁ\ = )

-_______._“_ /i
> N
® province of ) Robeft Friesen
British Columbia )
‘ }
DOUGLAS MI; F;?NKS , sSiOﬂ
Notary Public i
212- 193006mper Road Permanent o

KELOWNA, B.C. V1Y 8K
Tel: (250) 868-8268

MO ADVICE REQUESTED NOR GIVEN
ATTESTED ONLY BUT NOT DRAWN
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This Summary of Indicative Terms and Conditions s for the Berrowers confidential use only, and nelther its
axistence nov iis tarms shaff be disclosed by the Borrowaer lo any person othar H1ap it officars, dlnctoz
amployess, Rccountants, attorneys and other advisord, and then onfy cn a "need to know* basis in connaction w
the transaction contemplated heraly and on a confldential basis, Notwithstanding the foragoing this document
may ot be given to any financial institution that would be daamei/ to ba a competitor:

October2d, 2013

Today's Homes Limited Partnership

¢/o Dentons Canada LLP

15th Floor, Bankers Court, 850 — 2™ Street SW
Calgary, Albarta T2P OR8

Attention: Mr. Robert Friesen

By Courier/By Electronic Transmisslon
Dear Mr, Friesen;

Re: Ffirst Mortgage financing to'provide a facility for the purchasd of residential lots and
construction of homaes [n Calgary, Alberts, Financing will be provided via a First
martgage facility with intarest only payments.

Today's Homes Limited Partnership, by its general partner Today's Homes (2008) Inc, (collectively,
“Today's Homes") is one of many affiliated applicants that fled for protection under the provisions of
the Companiss Creditor’s Arrangements Act (Canada) ("CCAA*) with the Court of Queen's Bench of
Alberta (the “Court”) on May 9, 2012 In action number 1201-05843 (the *CCAA Procsadings”).

Today’s Homes is in the business of acquiring rasidsntial lots and bullding single farnlly homes, it requires
a loan to! (2) acquire 40 residential lots in Caigary, Alberta, as described h the attached Schedule "A"
(coliectively, the “Lots"), from the vendor, Urited Communitias L.P., by lts general partnar United
Acquisition 11 Corp,; and (b) build single family homes on the Lots {collectively, the “Homes" and
together with the Lots, the “Proparty’),

Based on the Information and decumentation which Today's Homes has provided, we are pleased to
advise that we have approved the following terms and condittons respecting the subject financing:

A. L. ETAL

LOAN DETALLS
1 oan Amoun

Logn amount up to $17,500,000 CON term facility,
2. Purpose

The purpose of the credit facllities provided herein is to enable Today's Homes Limited
Partnership, by its general partner Today's Homes (2006) Inc. (collectively, “Today's Homes"),

2 1G7 l CAEEHROROMHOMES.COM

I FZaD. 408 5148 ! 10T14-174 STRILT EDHONTON ALBERTA TS

GREERBODO HOMES LP l T 78O _ AB4 3993




—
GReens

Ho+Ts

v 2 yJ [l

ORG

e purchase the Lots and bulld the Homes. In this regard, the following facility is, subject to the

4'

5,

7.

terms and conditions hereof, provided:

L Lot Purchase Facility: An advance of up to $6,705,000 under a term facliity for the
purpose of acquiring all rights, title and Interest in and to the Lots,

IL Construction Facility: An advance of up to $10,795,000.0n a “Draw by Draw* basls for
the completion of the construction of the Homes, Upor completion of the construction of
the Homes, possession will transfer to the individual purchasers upon satisfaction of the
terms and applicable sales agreemmnts and the proceeds from.the sales will be usad to
repay the herein described first mortgage loan.

For greater certalnty, flnancing will be vz a first secured first mortgage loan more particulary

described In this Commitment Latter, -

Lendgr

Greenboro Homes Limited Partnership, by its general partner Greenboro Hames (2006) Ltd.
{collectively, "Greanboro®)

Borrowar

Taday's Homes Umited Partnership

Today's Homes Limited Partnership i$ a limited partnership govemed by the laws of the Province
of Albarta and Today's Homes (2006) Inc. will held legal title to the Property In trust far the
Borrower as its genaral parther,

GQuarantors

Unlimited Corporate Guarantee of Today's Homes (2006) Inc. (the “"Guarantor”)

Property

The personal and real present and after acquired property of the Borrower, Including the
Froperty.

Maximum Amount

$17,500,000 CDN (the “Loan")

Interast Ratg

12% per annum for the Term, calculated and payable monthly, -Intsrest at the aforesaid rate
shall accrue on the principal amount of the Loan, any overdus Interest and any Expanses,
charges or other costs not paid when dus,

Term/Loan Explty Dats

Maturing on August 27, 2015 to the Borrower (the “Term").

GAEERBOAD HOMES LP i T THD. 484,299 [ F 780.4856.5048 i 10714- 178 STREET COMONRTOR ALAERTA T35 1IGF l GREENEOROROMES.COM
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i Tha Loan is repayable the earlier of the end of the Term, or the date payment is demanded

10.

11,

following the oceurrence of any Event of Default.

Costs and Fees
Sublect to the Approval Order (as defined below) being granted:
a) Costs and Expenses

Whathar or not the Loan closes, or the Advance Is made, the Borrower will be
responsible for, and shall pay on demand, all expenses and costs incurred by the Lender
in connection with the Loan Including, but without limitation, in respect of any structural,
engineering, environmental consuliants or reports, compisting or obtaining any audits,
cradit reports, appralsals, Insurance consultant review or SUrveys and any legal expenses
on a solicltor and his own client basls, Including without imitation, the praparation of all
lagal dotumentation Including without limitation documentation relating to the
syndication of the Loan, and out-of-pocket expenses relating to registration fews and
other fillng fess and all costs associated with the preservation, maintenance and
enforcement of the Lender's rights in respect of this Loan or in raspect of any secUrity
granted in favour of the Lender under the Loan and Security Documents (the
“Expenses”),

b) - Commitment Fee & Gther Fees

The Borrower will pay the Lender a fee In the amount of Three percent (3.00%}) of the
meximum principal amount to be made avallable by the Lender pursuant to this
Commitment Letter, the ("Commitment Fee"). The Commitment Fee shall be fuly
earmed and payable upon the Borrower and the Guarantors signing this Commitment
Lettar, The Lender may In its sole discretion allow the Commitment Fee to be pald at tihe
time of making the Advarice 1o the Borrower, and is In addition to the Expenses.

Regayiment

As to Interest: Payments of interest only are calculated and payable monthly un the twentieth
catandar day of each month, Interest is payable both before and after maturity or demand,
dafault and judgment, Any payment not made when due shall be subject to a $500.00
administrative charge par occurrence, representing additional administrative cost incurred by the
Lender and not as a penalty, to be collected upon repayment or payeut, Failure to pay the
interast when due shail constitute an Event of Default the remedies for which will be exerclsed at
the sole and unfettered discration of the Lender. To the extent permitted by law, the Borrower
walves the provislons of the Judgment Interest Act (Alperta) or equivalent leglslation of other
provincas, If this Commitment Is governed by the 1aws of that other province.

As to Principal: The principal balance is to be repald from the proceads of sales of completed
Homes (until the Loan ts pald in full) pursuant to the terms of the Approval Order (as hereinafter
defined), a draft of which is attached hereto as Schedule “BY,

Pricr to the occurrence of an Event of Dafault, all payments or other amounts recelved by the
Lender shall be appiled fitstly against any accrued Interest on the Loan, secondly against the
Expenses, and thirdly toward repayment of the principal amount of the Loan, untl such me as
the entire principal amount of the Loan, any accrued interest and the Expenses have been repaid

.484.3903 I F 7D 484 . 5748 l 107 14- 576 STREET E0MONTON ALBERTA TS558 LGT I GREENBDRODHOMES.COM

GREHHBORAT HOHES LR l T TED




nmv., 2|1 vJ

e
GREEeNBORO

[FRAR N

'{-K._ I"S‘f:

12,

13,

b)
Q)

d)

&)

in full, After the occurrence of an Event of Default, all payments or other amounts received by
the Lender (Including any amaunts received from any realization) may be applied on such part or
parts of the Indebtedness and abllity owed to the Lender under the Loan and Security
Documents as the Lender may determine In its sole discretion,

A processing fee in the amount of two hundrad and fifty dollars ($250) per Individual title shall be
appllcable If the discharge s prepared Dy the Lender's counsal, such fees to be payable to the
Lender by the Borrower prior to the releasa of the mortgage in faveur of the Lender against that
titie. The Borrawer may have Its counsel prepare such discharge, in which event; no processing
fees shall be applicable. '

The Security

All amounts owed by the Borrowar pursuant to or in respect of the Loan shall be secured by () a
FIRST fixed and specific mortgage over the Property, (i) a FIRST charge granted over the
Property by the Gourt (n the CCAA Proceedings (the “Interim Financing Charge"), and (lll) a
General Security Agresment in FIRST position providing a specific charga against the Property,
which together with this Commitment Letter and tha other loan and security documents which
are set out on the attached Schedule *CY, or as may be required by the Lender, are collectively
knowh as the *Loan and Segurlty Documents”,

The Option

The Borrower hereby grants the Lender, or Its nomines, an option to purchase all or any patt: of
the Property (the “Optioned Property”) from the Borrower, free and clear of all claims
whatsosver, for an amount equal to the sum (whether now or hereafter arising) of: ({) $480,000
(less any amounts paid in respect of Borrower's Cost pursuant to the Approval Qrder), plus (I} all
of the obligations owing by the Borrower to the Lender under this Commitment Letter (the
"Option*), which may be paid by way of set off agalnst all of the Borrower's obligations to the
Lender under this Commitment Letter, The Lender’s right to exarcise the Option is ‘subject to the
following condltions precedent:

the Tnitial Advance (defined below) shall have been made by the Lender to the Borrower;

the Borrower shall hava acquired all rights, title and interest In and to the Lots;

gither: {i) the Borrower shall be in breach of this Agreement, or any of the Security, which breach
is not walved by the Lender, or (I a material adverse change has occurred [ the status of the
CCAA Proceedings;

the Lander shall exercise the Optlon withiny 90 days of the Lender becomling aware of an act or
omission dascribed In subparagraph (c) of this sectlon;

an Order from the Court shall be obtained which, amang other things: (i) conveys to the Lender
the Optioned Property free and clear of ail clalms of the Botrawer and those daiming through the
Borrower, (I} Is otherwise accaptable to the Lender, acting reasenably;

107 14-176 STREEY ERMONTOH ALBERTA T5S IG?] GREENGOROROHES.COM
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a)

b)

Maximum Amount
$17,500,000 CDN, subject to the provisions of this Commitment Letter,
Advanices

Upon satisfaction of all of the conditions set out In this Commitment Lefter and the
exacution and delivery of the Loan and Security Documents, the Lender will make the
advance of 6,705,000 to the Borrower (the “Initial Advance”) to be on or before
November 2013 (or as may be extended by agreement in writing between the
Borrowar, the Lender and the Monitor).

Advance breakdown
Lots Payable 5,825,000
Financing Costs $525,000
Legal est. $20,000
Interest Reserve $334,000
Total Net Advance $6,705,000

After the Initial Advance, up to the total amount of. $10,795,000 (the "Development
Advances” and together with the Initial Advance, the “Advance™) remaining as to
facliate the completion of construction of the Homes. The Development Advances shall
be In minimum Increments of $100,000,00 and shall be processed In accordance with a
project appraiser’s reports at the discretion of the Lender, :

The Advance may be reduced by any amounts withheld by the Lender In accordance with
this Commitment Letter, or as the Lender may otherwlse reasonably require be held In
reserve,

Spacial Conditlons:

In addition to the other requirements set out herein, the Borrower must satisfy. the
following conditions prior to the making of the Advance (whether the Inltial Advance or
otherwise) and at all times thereafter until the Loan, any accrued interest and Expenses
are rapaid In full;

I Recelpt and satisfactory review by Greenbore's legal counsel of all firm and
binding, arm’s length purchase and sale agreements for the Lots (the “Lot
Purchase Agreements”), and the Approval Order granted by the Court in the
CCAA Proceedings provides the Borrower with the authority to tender the
purchase price for ali Lots and that, by tendering the appropriate purchase price,
the right to purchase all Lots under the Lot Purchase Agreements;

GRAELHBORD HOMES L P E TTAD 4840993 I F 780 4845148 I 10714-174 STREET EDMONTOM ALSERTA 755 W 1 GRECHEBOROHOMES.COM
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The Borrower agrees to provide copies of all future sales contracts for Homes
which form is to be satisfactory to the Lender and Its legal counsel with each
sales contract accomparied by a non-refundable cash deposit of net less than
10% (the “Daposit”), All Deposits are to ba held by the Borrower's sellcitor in
trust and will form part of the daosing balances and proceeds on sale;

Financlal staternent, for the Borrower and the Guarantor In a form satisfactory to
tha Lender, acting reasonably;

Provide a proforma purchase price list, net of GST (the "Price List") on a Lot by

Lot basls, inclusive of deposits already provided, accrued [nterest payabla to the

Vendor, and tha purchase price;

Borrower to swear an Affidavit that the Lot Purchase Agreements have not been
changed by any written document or verbal commitment, Is a bona fide third
party arms-length contract between the Vendor and the Borrower/Purchaser, are
in good standing and any lot deposits can be credited against the purchase price
for the applicable Lots;

The confirmation of the net purchass price for the Lots and any assoclated
deposits and accruad Interest, which shall provide for an aggregate remalning
purchase price of not more than $5,826,000 for aill Lots to be purchased with the
Loan. The foregolng to be to the satisfaction of the Lender;

As applicable, ail municipal, regulatory and other |aws, permits, agreements,
approvals, plans, and specifications pertaining to the tots shall have been
ohtained and shail be adhered to by the Borrower, must be satisfactory to the
Lender acting reasonably and shall be provided to the Lender upon request,

A title search will be conducted by the Lender, at the Borrower's expense,
verifying there have been no llens registered agalnst tha Property and no
rhanges to tiie;

GST and/or HST wil be funded by the Borrower and recoverad by the Borrawer;

There must be no uncurad default of any provislon of the Loan and Security
Documents or any security ranking In prierity thereto;

The Property, Including the development of the Homas thereon, must comply
with all [egal requirements; ’

All requirements, [nduding without limitation lien holdbacks, of applicable
builders' or construction lten leglslation shall have been complied with;

All encumbrances In favour of bullders/purchasers are to be postporied to the
Lender's security;

All security to be delivered to the Lender by the Borrower shall ba in good order
as confirmed by the Lender;

The Loan shall be secured by a first fixed and spedfic mortgage and by a general
or specific securlty agreement in first position;

1
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All security In favesr of any other party shall be postponed and be subordinate to
the Lender’s securily;

A list of prices for each Property (Home and Lot) must recsive consent of the
Lender and any changes to these prices must be approved by the Lender, such
approval will hot be unreasenably withheld;

The granting of an Order by the Court In the CCAA Proceedings (the “Approval

Order”): (2) approving this Commitment Letter and the transactions
contemplated hereln, induding without limitation approving the Interim
Financing Charge and the Borrower’s right to purchase the Lots pursuant to the
Lot Purchase Agreemerits; (b) authorizing the Botrower fo execute, deliver and
perform the tertms and conditions of this Commitment Letter; (c) approving the
Borrower and the Larder entering into the IMA (as hereinafter defined); and (<)
s otherwlse acceptable to the Lender and the Borrower, The Approval Qrder
shall not be subject to any stay of proceedings or other impediment to fuli and
Immediate axecution;

An interlm management agreement (tha *IMA") is entered Into between Today's
Homes and Greenboro whereby Greenboro provides management services to
Taday's Homes for the construction, marketing and sale of the Propeity;

The Barrower shall have tabled a Plan of Compromise and Arrangement sultable
for filing for in the CCAA Proceedings no later than 30 days from the date the
Initial Advance s made heraunder that; (A) provides for the repayment of all
obligations hereunder, and (B) Is otharwise acceptable to the Lender, in the
Lender's sole and unfettered discretion;

Fund for all budgeted project costs will be advanced based on an appralser's

written progress report addrassed to the Lender. This writter report Is to confirm
the percentaga of work In place. The Borrowar will provide a written progress

report on each Home to confirm the value of tha work in place, the estimated

costs to complete, and the amount of the avallable draw, using the accepted
project budget. Sufficent funds will always be retained from advances in order to
fully pay the expenses assodated with the projected budget,

The Lender and the Borrower will agree to a detailed construction budget which
will set out any costs assoclated with the completion of the Homes In form and
content satisfactory to the Lender, acting reasonably;

Priar to any Advance, the required raporting provisions wilt Include:

Etom the Borrpwer:

1. A written requast received by the Lender not less than 15 days prior to
the requested date of the Advance Indicating the amount and to whom
funds are to be disbursad, confirming that based on latest estimates, the
unusad pertion of the Loan will be sufficlent to fully complete the project
and to retire all payables relating to the project and, the costs with
respect to which an Advance pertalns Is properly Incurred in accordance
with the project budget (to be developed by Today’s Homes and agreed
to be Greenboro);
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2. A statutory declaration that all accounts payable In respact to the project
for all pariods prior to the current bllllng period have been pald or will be
pald from the Advance; and

3. A certificate of the Borrower certifying, amongst other things, that no
material adverse change has occurred to the Property or In the financial
conditian of the project, the Borrower or the Guarantor since the date of
tha last Advance;

Erom $he Appralser;

1. A valuation repart showing that the equity In the Property éxceeds the
amount of the Loan;

2. A progress report showing & percentaga complete for each Home, If
applicable; '

KV, Satisfactory site vislt with the Borrower and Guarantors by the Lender,

The Lender may walva or otherwise ralieva performance of any ona or more of the conditions
precedent set forth In this agreement, In.whole or In part, provided that It does so expressly in
writing dellvered to the Borrower and its counsel.

d) General Conditions

© The Advance to be made pursuant to the Loan shail be made in accordance with the
customary disbursement procedures utllized by the Lender, including that all due
diligence of the Lender is satisfactory to it In its sole, unfettered and absoluta discration
and that there shall be no uncured default of any pravision of any of the Loan and
Securty Documents and there shall have been no material adverse change in the
financial or other condition of the Property, the Borrower or the Guarartors. All Loan and
Security Documents shall have been completed, registered, and delivered to the Lender.
The Borrower shall pay any reasonable costs and expenses incurred by the Lender In
cornection with the Advanca,

In addition to the provisions of Section 17, In the avent any of the prefunding conditions
set out in Section 14(c) have not been satisfied by November £, 2013 then this

Commitment shall, at the option of the Lender, he terminated and be of no further force
and effect. -

Brepayment

The Borrower shali be entitied to prepay the principal amount of the Loan In whole or in part at
any tme without notice, benus or panalty provided that a minimum of three months of accrued
interest has baen paid by the Borrower to the Lender on the outstanding amount of the Loan.
Prier to the payment by the Borrower to the Lender of three months of accrued interest, the
principal amount of the Loan or any part thereof may only ba prepald upon the payment to the
Lender of an amount equal to the differsnce betwesn the accrued Interest actually paid to tha
Lender as at the date of prepayment and an amount equal to three months of accrued Interest
on the Loan,

1J
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An Inltial amourt of $334,000 for Interest servicing will be permitted undar the cradit faclllty, An
additional 5% of net sales proceads per Lot or Home sale wiil be held to cover future interest

costs,

For greater certainty, on the 20™ of each month the reserve account will contain, at a minimur,
an amount equivalent to two (2} months Interast payments, This will congist of the Interest for
the current month {due and payable on the 20 and the minimum one (1) menth resarve,

Stand

All terms and conditions contalned in the attached Schedules herato form part of this
Commitment Letter and tha Loan 1s subject to such terms and conditions, such Schedules being

as follows:

Schedule A:
Schedule B;
Schedule C;
Schadule D:
Scheduie E:
Schedule F:
Schedule G:

Lots

Draft Protocol (if any) and Approval Order
Closing Dellveries

Environmental Requirements

Insurance Requirements

Additlonal Standard Provislons

Statutory Declaration

In the event the Loan and Security Documents are not registered and in place, af funding
conditions satisfisd and the Initlal Advance has not occurred on or before November 2013
(the "Commitment Expiry Date"), this Commitment shall, at the option of the Lender, expire
and be of no farce and effect.
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‘The address for all notices, communications and statements of each of tha parties herato shall be

as follows:
Lender

Lender Solicitor:

Borrower
& the Guarantaors:

Borrower Sollcitor:

Greenboro Homes Limited Fartnership
10714-175 Streat

Edmanton, Alberta TSS 1G7
Attention; Justin Bobler

Phone; (780) 484-3993 Fax: (7§0) 486-5148
With a copy to:

Sterling Bridge Mortgage Corp.

Suike 208, 400 Crowfoot Crescent NW
Calgary, Alebita TIG 5HE

Attention: Frank McGinn

Phane: (403) 208-0646 Fax: (403) 263-1767

Dentons Canada LLP

pankers Court, 15% Floor

850 — 2™ Street SW

Calgary, Alberta T2P ORS
Attention: Mr, Robert MeKinnoh

Phone: (403) 268-7191  Fax: (403) 268-3100

Today's Homes Limitad Partnership
c/o Bankers Court, 15® Floor

850 - 2" Strest SW

Calgary, Alberta T2P OR8

Fax: (403) 268-3100
Attention! Mr, Raberk Friesen
Dentons Canada LLp
Barkers Court, 15 Floor
850 ~ 2™ Streat SW

Calgary, Alberta T2P ORE
Attention; Mr. David Mann

Phone: (403) 268-7134 Fax: (403) 268-3100
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| Al notices required, permitted or contemplated hereunder shall be In writing, and shalt be

deamed to be sufficiantly given and received If:

) persanally served on the other party by delivery during the normal business hours of the
reciplent at the addresses set forth above (such notices shall be deemed recelved by the
addressee when actually delivered); or

b) by telefax clractad to the party on whom they are to be served at that party’s fax
number set forth abova and such notice so served shall be deemed to have been
received by the addressee thereof when actually received by It if recelved within the
normal working hours of a business day, or at the commencement of the next ensuing
businass day following transmission thereof.

Either of the parties herato may from tima to time change its address for service herein by giving
written notice to the other,

Amendment

This Commitment Letter is the sole agreament befween the partles and there areé no
representations or warrantles, express or Iimpiled, statutory or otharwise and no collateral
agreements other than as expressly set forth or referred to in this Commitment Letter. Any
amendments to thls Commitment Letter may only be made In writing, executed by all of the
parties hereto (and, In the avent of any amendment made prior to Today's Homes emergence
from its CCAA proceedings, as approved in wiiting by the Monitar),

Governing taw
This Commitment Letter shali ba govarned by and construed In accordance with the laws of the

Provinca of Alberta, The parties hereby attom to the non-exdusive jurisdiction of the courts of
the Province of Alberta, located in the Judicial District of Calgary.

[ Remalnder of this page intentionally feft blank.)
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‘This Commitment Letter supersedes and cancels all prior proposal letters, loan applications, expressions
of Intent, agreements or understandings, whether oral or written, with respect to the proposed Lean and
such prior matters and documents ara merged in this Cormmitment Letter, In the event of any conflict
between the provislons of this Commitment Letter and the other Loan and Security Docurments, this
Commitment Letter shall govem, provided, however, that no conflict shall be desmed to exist simply
hecause ona document refers to a specific matter and another does not, or because one document
clarifies or enlarges a particular matker and the other does nat, '

Wa trust that you will find the proposed Loan helpful in meeting your financial requirements. We ask
that if you wish to accept this offer of financing, please do so by signing and returning the attached
duplicate copy of this Commitment Letter to the undersigned. Please have the Guarantors sign the
Commitment Lettar below where Indicated. This pffer wiil explre if not accepted in writing and received
by the Lender on or before__5____ pm on MZMS.

* Yours truly,

GREENBORO HOMES LIMITED PARTNERSHIF, by its general partner, GREENBORO HOMES
(2006) LTD.

Jusfin Sﬁifr

Per:

ID734-T76 SYREST SOFONTON ALBERTA T551GF I GREEMBOROHOMHES.COM
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The undersigned hereby accepts the foregoing offer this _9_3, day of October, 2013,
EORROWER

Today's Homes Limited Partnership, by its general partner, Today's Homes (2006) Inc.

Per:

(T ha

aythority to bind the Corporation) :
Print Name: _0 big EQT %m ' EEI‘J

h)

The undersigned hereby guarantse payment and performanca of all obligations aof, Borrower
hersunder and hereby acknowledge receiving advice of the foregoing Laan this day of

2013 and agree that If the Lender fails to Insist upon strict performance or observance of the
requirements of the Commitment Letter set out above or In any other agreement which now or may
hereafter apply to the Loan, or walves or amends any such requireients, such action shall not prejudice
the Lender's rights under the guarantee of the Borrower provided by us. :

GUARANTOR(S)
Today's Homas (2006) Inc.

rer:

(I have Butharity to bind the Corporation)

werans Q0B ERT FRIESG),

10714-176& STXEET GEDHMONTON ALBERTA TS5 1GT 1 GHEEHROROHOMES.COM
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SCHEDULE A - LOTS
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Prolect Daseription Lot No, Plan Phase Black Lot
| Sage Hill 05-12016 101-4321 5 12 16
Sage Hill 05-12017 101-4321 5 12 17
Sage Hill Q5-12018 101-4321 5 12 18
_Sage Hill 05-18023 101-4321 5 . 13 23
| Sage Hill 05-18024 101-4321 5 18 24
| Sage Hill 07-24002 1111767 7 24 2
| Sage Hill Q7-24005 111-1767 7 24 5
Saga Hill 07-24006 111-1767 7 24 [
Sage HIl! 07-26005 111-1767 7 26 5
| Sage HIli 07-26006 1111767 7 26 ]
Sage Hill 07-26007 111-1767 1 26 7
Sage Hill 07-26008 111-1767 7 26 8
Sage Hiil 07-26013 111-1767 7 26 13
Sage HIl 07.26014 1111757 7 26 14
| Sage Hill 07-25031 1111767 7 26 31
Sage Hill 07-26041 111-1767 7 28 41
,..5_""15 Hill 07-26046 113-1767 7 25 46
Sage HIlt 07-27015 111-1767 7 27 19
Sage Hill 07-27033 + 111-1767 7 27 33
__Sg_ge Hil 07-27038 111-1767 7 27 E]
| Sage Ml 07:27040 111-1767 7 2 40
| Sage Hiit 07-27041 111-1767 7 ¥ 41
Sage Hilt 07-27043 1111767 7 47 43
Nolan Hill 01-08001 Unreglstered 1 ) 1
Nolan Hill 031-09003 Unregistered 1 9
Nolan Hill " ‘ 01-09006 Lnregistered 1 g
Nolan Hill 01-10011 Uncegistered 1 10 11
Nalan Hili 01-10012 Unreglstered 1 10 17
Nolan Hill 03-11004 Unregistered 1 11
Nolan Hill 01-11005 Unregistered 1 11
Nolan Hill 01-11014 Unregistered 1 11 14
Nolan Hiil 01-12011 Unreglstered 1 12 11
Nolan Hill 01-12014 Unregistared 1 12 i4
Nolan Hill 01-12015 Unregistared 1 12 13
Nelan HI{ 01-12023 Unragistered 1 12 a3
Notan Hill 01-12024 Unreglstered i 12 24
Nelan Rl 01-13021 Unregistered 1 13 21
Nelan Hill 02-13030 Unregistered 2 13 30
Nelan HIil 02-14002 Unregistered 2 14 - 2
Nelgn Hill 02-14035 Unreglstered 2 14 35
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SCHEDULE B ~ DRAFT PROTOCOL (IF ANY) AND APPROVAL ORDER
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CQURT FILE NUMBER

COURT OF QUEEN'S BENCH CF
ALBERTA

JUDICIAL CENTRE

DOCUMENT
ADDRESS FOR SERVICE AND

CONTACT INFORMATION QF
PARTY FILING THI5 DOCUMENT

DATE ON WHICH ORDER WAS
PRONQUNCED

NAME OF JUSTICE WHO MADE
THIS ORDER

4BE7703 1| NATDOCS

Clerk's stamp:

1201-05843

CALGARY

iN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R5C 1938, ¢ C-36, AS AMENDED

AND IN THE MATTER OF UBG BUILDERS INC,, ALBERTA BUILDERS
CAPITAL INC,, ALFINE HOMES (2006) INC., AMERICAN BUILDERS
CAPITAL (US) INC., EDGEWATER AT GRIESBACH INC,, ELITE HOMES
{2006) LTD., EVOLUTION BY GREENBORO INC,, GREENBORO
COMMUNITIES (2006) INC,, GREENBORO ESTATE HOMES (2006) LTD.,
GREENBORO HOMES (2006) LTD., GREENBORQ LUXURY HOMES INC,,
HIGH POINTE INC., MOUNTAINEERS VILLAGE (2008} INC.,
MOUNTAINEERS VILLAGE 1l INC., ORIGINS AT CRANSTON INC., SOUTH
TERWILLEGAR VILLAGE INC., THE BRIDGES MANAGEMENT INC,, THE
LEDGES INC,, TIMBERLINE LODGES (2006) INC,, TODAY'S
COMMUNITIES {2006) INC,, TODAY'S HOMES (2006) INC., TUSCANY
DEVELOPMENTS (2006) INC., UBG ALBERTA BUILDERS {2006} INC,, UBG
ALPINE HOMES (2006) LTD., UBG BRIDGES INC,, UBG BUILDERS {USA)
INC., UBG COMMERCIAL INC., UBG LAND INC,, UBG LOT DEPQSIT
CORP,, UBG 4500 CALGARY INC,, UBG 75 CANMORE INC,, UBG 808
CALGARY INC., UNITY INVESTMENTS (2012) INC,, VALMONT AT ASPEN
STONE INC., VALOUR PARK AT CURRIE INC,, VILLAGE AT THE
HAMPTONS INC., VILLAGE ON THE PARK INC,, WILDERNESS HOMES BY
RIVERDALE INC,, WILDERNESS RIDGE AT STEWART CREEK INC,
(COLLECYIVELY, THE “APPLICANTS"}

ORDER

DENTONS CANADA LLP

Bankers Court

15™ Floor, 850 - 2™ Street S.W.

Calgary, Alberta T27 OR8

Attentlon: David W, Mann [/ Doug Schweltzer
Ph. (403) 268-7047/7018 Fx. {403} 268-3100
File No.; 549362-1

Octobar ___, 2013

The Honourable Justice

ORDER

(re: Today's Homes » Interim Financing]




“2-

UPON the application of the Applicants in these proceedings (collectively, “UBG"); AND UPON having
read the Application of the Applicants, dated October __, 2013, the Affidavit of Robert Friesen, dated
October __, 2013 (the “Friesen Affidavit”), the Repart of the Monitor, dated October _,
2013, the Affidavit of Roseann Cooney, dated October __, 2013 (the “Service Affidavit”), and such
other material in the pleadings and proceedings as deemed nacessary; AND UPON hearing counsel for
UBG, counsal for the Monltor, and other interested parties; IT IS HEREBY ORDERED AND DECLARED
THAT:

Service

1. The time for service of notice of this application is abridged to the time actually given and
sarvica of the Application and supporting material as described in the Service Affidavit is good
and sufficient, and this hearing is properly returnable before this Honourable Court today and
further servica thereof is hareby dispensed with.

2. All capitalized terms not otherwise defined in this Order shall have the meaning ascribed to
them In the commitment letter between Today's Homes Limited Partnarship, by its general
partner Today's Homes (2006) Inc, ("Teday's Homes"), as the borrower, and Greenboro Homes
Limited Partnership, by its general partner Greenboro Homes (2008) Ltd, (“Greenboro”), as
lender, dated October __, 2013, attached as Exhiblt “__" to the Friesen Affidavit {the
“Commltment Letter”). Any capitalized terms not defined in this Order and the Commitment
Letter shall have the following meanings:

{a) “Borrower’'s Casts” means an amount payable to Today's Homes for its immediate use
to cover its ongoing cost and disbursements, Including any costs reiated to the
administration of the currant proceedings, calculated on the basis of $12,000 from the
sale proceeds generated from the sale of each Property (Home or Lot} to Today's
Homes;

{b)  “Closing Costs” means all ordinary or reasonable costs of closing the sale of a Property
{Home ar Lot} payable by Today's Homes includlng, without limitation: {a) all goods and
services and other applicable sales taxes, property taxes, commissions, applicable
community fees, and legal fees and disbursements; and {b) such withholdings as may be
customary or necessary, including to secure warranty cbligations of Today's Homes of
0.5% of the total sale proceeds of each Property;

{c) "Homes" means single family homes to be constructed on the Lots;

{d} “Interim Management Services Agreement” or “IMSA” means the agreement between
Greenboro and Today's Homes, dated October __, 2013, attached as Exhibit “__" to the
Freisen Affidavit, wherein Greenboro will provide any and all support services to Today's
Homes to ensure that Today's Homes has the abllity to complete the development,
marketing, construction and sale of the Proparties, as may be amended from time to
time as agreed to in writing by the partles thereto, and appreved by the Monitor;

{e) “Lots” means of 40 residential lots in Calgary, Alberta to be acquired by Today's Homes
from the vendor, United Communitias L.P., by its general partner United Acquisition Il
Corp. as set forth in Schedule “A” ta the Commitment Letter;

4867703_1|NATDOCS
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{f) “Properties” means the Homes and the Lots, and “Property” means each Home and the
corresponding Lot; and

(g)  “Trade Payables’ means any amount owed by Teday’s Homes for the provision of
propaerty, goods, consulting, marketing and services (including without limitation the
IMSA), provided In direct relation to the Properties after the date of this Order.

Approval of the interim Financing Agreement and the Interlm Management Services Agreeament

3.

The Commitment Letter providing: (a) funding to Today’s Homes for the acquisition of the Lots,
and (i) development, marketing and sale of the Propertias, and {b) granting an option to
Greenboro to acquire the Properties from Today's Homes, is hereby approved.

The IMS5A Is hereby approved.

UBG and the Monitar are hersby authorized and directed to do all things reasonably necessary

to implement and perform all of their raspective obligations under the Commitment Letter and
tha IMSA,

Subject to the terms and conditions of the Commitmant Letter and the IMSA, Today's Homes Is
hereby authorized to tender payment of all amounts owing to developers in respect of Lot
Purchase Agreements, and such developers are hereby directed to accept payrment of same and
deliver up all Lots In respect of such purchases,

Approval of the Greenboro Charge

.

8,

As security for monies advanced by Greenbore to Today's Homes pursuant to the Commitment
Letter, 3 charge is hereby granted on the Properties, including all undertaking, property, and
assets related thereto of Today's Homes In favour of Greenboro (the “Charge”), which Charge
shall rank In priority to all clalms against Today's Homes, including the Administration Charge
and the Directors’ Charge, but shall be subject to the distributlon scheme set forth in paragraph

8 of this Order,

The proceeds fram the sale of each Property shall, subject ta the consent of the Monitor and
compllance with any applicable claims procedures established In these proceedings, be
distributed as follows:

(a} Firstly, to the payment of Closing Costs;

(b) Secondly, to the payment of Borrower’s Costs;

{e} Thirdly, to the payment of Trade Payables;

(d) Fourthly, to the repayment of all amounts owed by Today's Homes to Greenboro under
the Commitment Letier; and

(e) Fifthly, in accordance with such entitlements as may be datermined pursuant to consent
of the Monitor, further Court order, or the implementation of a plan of compromise and
arrangement by Today's Homas In these proceedings.

4867703 _1{NATDOCS
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10.

11,

12,

13.

14,

The Commitment Letter and the Charge shall be valid and enforceable and the rights and
remadies of the partles thereto shall not otherwise he limited or Impaired in any way by: (i) the
pendency of thesa proceedings and the declaration of Insolvency made herein; (i} any
Bankruptcy Order sought or lssued pursuant to the Bankruptey and Inselvency Act {Canada) (the
“BIA") in respect of any of the Applicants or any assignment in bankruptcy made or deemed to
be made in respect of any of the Applicants; ar (iil} any negative covenants, prohibiticns or other
similar provisions with respect to borrowings, incurring debt or the creation of encumbrances,
contained In any existing agreement, lease, sub-lease, offer to lease or other arrangement which
binds any of the Applicants {a “Third Party Agreement’), and notwithstanding any provision o
the contrary in any Third Party Agreement:

(a) none of the creation of the Commitment Letter, creation of the Charge, nor the
sxscution, delivery or perfarmance of the Commitment Letter shall create or be
deemed to constitute a breach by any of the Applicants of any Third Party Agreement to
which it is a party; and ’

(b) the parties to the Commitment Lettar shall not have lability to any person whatsoever
as a result of any breach of any Third Party Agreement caused by or resuiting from the
creation of the Charge or the execution, delivery or performance of the Commitment
Letter,

Notwithstanding the pendency of these proceedings and the declaration of Insolvency made in
these proceadings, the Commitment Letter and the Charge shall constitute legal, valid and
binding obllgations of the Applicants enforceable agalnst them in accordance with the terms
thereof, and the payments made by the parties pursuant to this Order, the Commitment Letter,
or the Charge do not and will not constitute settlements, fraudulent preferences, fraudulent
conveyances or other challengeable or reviewable transactions or conduct meriting an
opprassion remedy under any applicable faw, and shall not constitute advances under the
Builders’ Lien Act (Alberta) nor be subject to any bullder's llen registered at the date of this
Order or thereafter,

Except as specifically sat forth in this Order, the rights and remedies of the parties under the
Commitment Letter shall be subject to the terms of this Qrder, the Initial Order, including the
stay of proceedings, and all other Orders made In these proceedings.

No action or proceeding may be commenced against a party to the Commitment Letter by
reason of any such party having entered into the Commitment Letter or having performed the
obligations thersunder without leave of this Court having been obtained on seven days’ notica
to tha Applicants, Greenboro and the Monitor.

The Applicants, Greenboro and the Monitor zre at fiberty to apply for such further advice,

assistance and direction as may be necessary to give full force and effect to the terms of this
Order, '

The Applicants shall serve, by courler, facsimile transmission, e-mail transmission, or ordinary
post, a copy of this Order on all parties present at this application and on all parties who
recelved notice of this application or who are presently on the service list established in these

4887703_2 | NATDOCS




-5

proceedings, and sarvice on any or all other parties is hereby dispensed with. Service effected
as aforesaid shall be goad and sufficient service.

Justica of the Court of Queen’s Banch of Alberta
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SCHEDULE C — CLOSING DELIVERIES

The Borrower and the Guarantors (to the extent applicable), in addition to satisfying all of the ather

termns

and conditions of the Loan, wiil execute and deliver all Loan and Security Documents as may be

required by the Lander including, but without limitation, the following:

a)
b)

Q)

d)
&)

f}

)
h)

)]

k)

a first fixed and specific demand coflateral mortgage and charge of the Property;

a Genera! Secutity Agreement granting a specific charge against all of the Borrowers present and
afver acqulred persanal property In connection with the subject properties;

an assignment of all material contracts (Including the general contractor and a major subtrade
contracts), and permits made by the Borrower affacting the Property;

an assigrrnent of all Lot Purchase Agreements, Including all deposits;

ah assignment of Insurance procesds made by the Borrower with the Lender as first loss payee,
with those coverages as set out in Schedule YE'

urlimited guarantes to be provided by the Guarantor;
collateral agreement te cover the use of the Interest reserve;

unconditional and unlimited Environmental Indemnity Agreement, signed by the Borrower and
Guarantor;

the opinions of legal counse! to the Borrower and any corporate Guaranter, confirming, amongst
gther things, that the Loan and Security Documents have been duly authorizad, executed and
delivered In a form satisfactory to the Lender, together with supporting certificates and
resoiutions; .
a Statutory Declaration stating that no condemnation or adverse zoning or usage change
proceeding shall have occurred or shall have been threatened against the Property; the Property
shall have suffered any significant damage by fire or other casualty which has not been repalred;
no taw, regulation, ordinance, moratorium, Injunctiva proceeding, restriction, litigation, action,
citation or similar proceeding or matter shall have been enacted, adopted, or to the best
knowledge of the Borrower, threatened by any third parly or govesnmentai authority, which
wollid have, in the Lender's judgment, a matetial adverse affect on the Borraiver, the Property or
the Lender with respect to the Loan or any of the Loan and Security Documaents;

a duly executed Subscription Agreement, whereby the Lerider Subscribes for the Loan from the
Borrower;

a copy of the Approval Order, which arder shall not ba subject to any stay or other Impediment

o executior; and

m) such other documents or ltems as the Lender or Its counsel reasonably may require,

X4
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SCHEDULE D - ENVIRONMENTAL REQUIREMENTS
Dangeroys Substances

The Borrower and the Guarantors warrant and represent that the Property and its existing or, to the
best of their knowiedge after due inquiry, prior uses comply and have at all times complied with all
laws, regulations, orders and approvals of all governmental authorities having jurisdiction with
respect to environmental matters applicable to the Property (coflectively, the “*Environmental
Laws") and, without limiting the generality of the foregoing:

(i) The Property has never been used as a land fill site or to store Dangerous Substances (as defined
below) either above or below ground, In storage tanks or otherwise;

(I} All Dangerous Substances used in connection with the business conducted on the Property has at

all tines been recelved, handled, used, stored, treated, shipped and disposed of in strict
compliance with all Enviranmental Laws;

() No Dangerous Substances have been released Into the environment or deposited, discharged,

placed or disposed of at, on or near the Property as a result of the conduct of the Borrower's
business on the Property: and

(v} No notices of any violation of any matters referred to above ralating to the Property or thalr use
have been recelved and there are no directlons, writs, Injunctions, orders or judgments
outstanding, no law sults, claims, proceedings, or Investigations being institutad or flled.

Eavironm | Im

At the time of any Advance of the Loan, the Lender shall be satlsfled that there are not In, on, under
or about the Property, or any part thereof, any contaminants, toxlc, dangerous or hazardous
substances (collectively, “Dangerous Substances”) including, without Himitation, gasoline, all,
wastes, UFFI (Urea Formaldehyde Foam Insulation), asbestos fireproofing insulation, PCB'S
(Polychlorinated Biphenyl's) or radioactive materials and neither the Property, nor to the best of the
Borrower's knowledge, any adjacent fands, have ever been used as or for 8 waste disposal or coa
gaslfication slte, nor have they ever contained any underground storage tanks, and further, the use
of the Property has not Invoived, and will not Involve, during the Term, the handling of Dangerous
Substances nor will such use result in any environmental damage, 1n addition to ary liability imposed

on the Borrower and the Guarantors under the other Loan ang Sacurity Documents, the Borrower °

and Guarantors shall be llable for any and all of the costs, expenses, damages or liabilities of the
Lender, its directors and officers (including, without limitation, all reasonable legal fees on a
solicitor/client basis) directly or indlrectly arising out of or atiributable to the use, genaration,
storage, release, threatened release, discharga, disposal or presence on, under or about the Property
of any Dangerous Substances and such llabilities shall survive repayment of the Loan and the
satisfaction, release or discharge of the Loan and Securlty Documents, foreciosure of the Loan and
Security Docurnents and/or any other extingulshments of the obligations of the Borrower or the
Guarantors under the Loan and Securty Documents and any other exercise by the Lender of any
remedies avallable to it against the Borrower or tha Guarantors.
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TR SCHEDULE E - INSURANCE REQUIREMENTS

Evidence of Insurance In form and substance satisfactory to the Lender Is required, confirming
complianca with the below requirements. Insurance must be forwarded to the Lender, who will then
provide to thelr insurance consultant for review. The cost of the review of the Ingurance documentation
sha!l be for the account of the Borrower and may be deducted from the Advance under the Loan.

Acceptance of this Commitment authorizes the Lender or thelr Insurance consuitant to contact your
jnsuranice broker as required to obtain Information with respact to the insurance policy(s) and to request
amendments to tha policy(s) where required.

The Borrower shall give a copy of Scheduls E to thelr insurance agent/broker immediataly and Instruct
them to follow these requirements without omission of change. The Borrower's insurance broker 15 as
follows (please provide full name and contact informatlon):

Insurance Company:

Adciress

Attention; : Email;
Telephone: Fax:
1. GENERAL

A All Insurance policles referred to herein shail be in form and with insurers reasonably acceptable
to the Lander, and signed by an authorized representative of the insurer.

B) All policles shall be permitted to contain reasonable deduciibles.

Q) Al propetty poficies shall contain a standard Insurance Bureau of Canada Mortgage Clause In
favour of the Lender, and shall provide for 30 days prior notice to the Lender of any adverse
material change, canceliation or non-tenewal and name the Lender as loss payee as It Interest
appears, In the event that any coverage required under this schedule Is not renewed, the
Barrower wilt promptly provide evidence of replacement coverage.

D) If the Borrower fails to take out and keep In force such minlinum insurance as i§ required
hereunder, then the Lender may, but shall not be cbligated to, take out and keep In force such
insurance at the immediate sole cost and expense of the Borrower plus costs incurred, or use
other means at Its disposal under the terms of this Loan.

E) 1t Is clearly understond and agreed that the insurance requirements contained hereln are a
minimum guide and, although must be achared to throughout the life of the Loan, in no way
represent an opinion as to the full scope of insurance coverage 2 prudent borrower wotlld
amange to adequately protects its interests and the Interests of the Lender and the Borrower
must govern ttself accordingly.

HHEERBDAQ HOMLS LP I T780.484 3993 ! F FAO. ARk 5148 l VWGTV4-170 STREET EDMORTOMN ALRERTA TS5 IGT ! GREENAQGROHONES.CON



o
GREEeNBORCO

Hanes

16— ETED RT1

The following policies of Insurance must be submitted, incorporating those requiraments contained in the

general
A

B)

0

D)

3‘

section of thase Insurance requirements,

All risks of physical koss, or, damage including earthquaks, fload and collapse for, ane hundred
percent (100%) of the full replacament cost of the Property. ‘The raplacement cost wording to
have the “Same or Adjacent Site” clause deieted and the policy must Include increased cost of
by-laws coverags, demoliion and debris removal for damaged and undamaged property. Co-
Insurance must either be walvad or stated amount,

Insurance against loss of rants, ang other Income of payments to be made by tenants, licensees
or othets with respect to use of the property ar any part thereof from at least those rigks covered
by the othar required insurance for an amount ot less than 100% of the rents and other
payments or rantal value for a period of at least tweive (12) months from the date the claim
arjses. Coverage to follow Form with 2. A) above.

Comprehensive form boller and machinery insurance including unfired prassure vessels, alr
conditioning equipmant, If any, including repair and replacement and conforming to limits and
coverages in 2, A} and B) above,

Commercial general liability insurance against claims for bodily Injury, death or property damage
occurring on, in or about the property, or the elevators or escalators thereln Indduding among
other things coverage against accidents or occurrences in an amount of not less than $2 milllon
for any ons occurrence or such greater amount as the Lender may reasonably require.

PEGIFIC ~ CONSTRU N PERT

The following policies of Insuranca must be submitted, as required In the general section of the insurance
requirsments,

A)

B)

C)

D)

All-Risk Bullder's Risk Form in the full amount of the estimated hard construction costs and
recurring soft costs, Form to Include Fiood and Earthquake, and the policy shall allow for partial
or complete occupancy,

The Borrower will also maintain Equipment Breakdown Insurance to cover ali bullding equipment
and machinary (and production machinery, if applicable) for explosion, electrical loss of damage
and mechanical breakdown, Such coverage shall include testing.

The Borrower will effect and malntain Business Interruption Insurance on the form known as
Delayed Income (or its equivalent) for loss resulting from these perils covered by the Insurarice
described in 3. A) and B) above. The peried of Indemnity will not be less than twalve months.
The coverage will pravide for not less than 100% of such lass of profits or rents,

Cammarcial ganerat liability insurance against claims for bodily Injury, death or property damage
aceurring on, In or about the praperty, or the elevators or escalators thereln Ingluding among
other things coverage agalnst accldents or accurrences in an amoust of not less than $2 million
for amy one occurrence or such greater amount as the Lender may reasonably require,
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All cancellation clauses in the abova referanced pollcies, in

cluding thosa contained In the

mortgage clause, ara to provide for a thirty day notice of cancellation to the Lender.
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2,
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Ly SCHEDULE E - ADDITIONAL STANDARD PROVISIONS

Irpounds

The Loan and Security Documents shall contain, among, other things, 2 provision that the
Borrower deposit funds with the Lender, manthly, In a non-interest bearing escrow account In an
arnount sufficient to pay when due all taxes on the Proparty which become due within each
succeading twelve (12) month period, provided however, that if the Borrowar makes
aangements to make paymert of all property taxes on & monthly bagls and provides the Lender
with evidence that all such property tax payments are heing made, the Lender will not racuire
such an escrow account. Perlodic confirmation of payments through the City of Calgary is
atceptable In the alternative,

Qther Encumprances

The Borrower shall not grant or permit any charges, mortgages or other encumbrances to
sncumber the Proparty or the assets of the Borrower or the Guarantors other than charges,
mortgages or encumprances securing the Loan and disclosed to the Lendar In writing, without
the prior written consent of the Lender, The Borrower shall remaln the sole registered and
beneflcial owner of the Property untll the Loan Is vepaid.

Resonaﬁ

The Borrower and the Guarartors, 3s the case may be, hereby represent and warrant, which
repregentations ant warranties shall be deemed to be continually repeated 50 long as any
amounts remain outstanding and unpaid under this Commitment Letter or so long as this
Cammitment Letter and tha other Loan and Security Documents remain in effect, that:

a) The Borrower and afny corporate Guarartor are corporations duly. incorporated and
organized, valldly existing and In good standing under the iaws of the Province of Alberta
and have adequate corporate power and authority to carty on its business, own property,
barrow monies or, in the casa of the Guarantors, guarantee the obiigations of the
Borrower, as the case may be, and enter into agreaments therefore, execite and deliver
the documents required hareunder, and cbserve and perform the terms and provisions of
this Commiitment Letter and the other L.oan and Security Documents,

b) The Barrower is a builder of single family homes In the Province of Albérca.

c) Thare are no laws, statutes or regulations applicable to or binding upon the Borrower ar
the Guarantors, and no pravisions in the Borrower’s or any corporate Guarantar's articles
ar in any by-laws, reslutions, cantracts, agreements, or arrengements, which would
contravene, breach, default or violate the execution, delivery, parformance or phservance

of any terms of this Commitment Latter or of the other Loan and Securlty Dotuments,

d) No Event of Default has occurred nor has any event occurred which, in time, would
constitute an Event of Default under this Commitment Letter or which would gonstitute a
defauit under any of the other Loan and Sacurity Documents,

e) Thera are no actions, sults or proceedings, including appeals or applications for review,
or any knowledga of pending actions etc., against the Borrower, the Guarantors of their
subsidiaries or the Property, before any court o administrative agency which would
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)

h)

)

result in any material adverse change In the property, assets, fimancial condition,
business or oparations of the Borrowet, ar the Guarantors, or the Property at dosing.

Al material authorizations, approvals, consents, llcenses, exemptions, fillngs,
registrations, notarizations and other requirements of governmerital, judicial and public
wodies and authorities required reasonably necessary to carry on the Bomower's or the
Guarantors' business have been or will be chtalned or affected and are or will be in full
force and affect.

The financial statements and forecasts dalivered to the Lender fairly represent the
presant financial position of the Borrowaer.

Al of the remitiancas requirad to be made by the Borrower or the Guarantors to the
federal, provincial and raunicipal governments have been mace, are currently up to date
and there are no oulstanding arrears. Without lmiting the foregoing, all employee
source deductions (Including Incorme Taxes, and Canada Pension Pian), sales taxes (both
provinclal and federal), comporate income  taxes, paycoll taxes and workmen's
compensation duss are currently paid and up to date,

The shiareholders of the Borrower are '

positive Covenants:

As long as the Loan or commitment of the Lender remains outstanding, the Borrower and the
Guarantors, as the case may be, will

a)

b)

<}

d)

€)

Cause to be paid all amounts of principal, [nterest, Expenses or any other amounts on
the dates, tmes and place specified hereln or under any other agreement between the
Lender and the Borrowear,

Provide annual Review Engagement financial statements within 120 days of each
respactive period accompanled by a compilance certificata from the Chief Financial
Officer of tha Borrawer confirming that the Borrower has complled with aii terms and
conditions of this Comritment Letter and that no event has oocurred that is, or with the
passing of time may become, an Event of Default under this Commitment Letter or a
default undat any of the other Loan and Security Documents.

Advise pramptly after the happening of any evant, which will resultin 8 matetial adverse
ghange In the financial condldon of the Borrower, the Guarantors, of the Property or the
occurrence of any Event of Default or default under the Loan and Security Docurnents, or
any other agreement for borrowed money. :

Cause to be done all things necessary to maintaln in good standing Iis o their corporate
existence and preserve and keep all material agresments, rights, franchises, licenses,
operations, contracts or other arrangements In full force and effect.

Take all necessary actions to ensure its obllgations hereunder will rank ahead of all other
Indebtedness of the Borrower,

Cause to be paid or discharged, all [awful taxes, assessments and government charges or
llens imposed on earnings, labour or materialg, etc., which might resuft In a llen or
charge upon the property or assels of the Borrower unless such taxes, assessments,
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& charges or llens are being contested in good falth and appropriate reserves shall be
rade with funds et aside in 3 separate trust fund.

<
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g) Provide the Lender with information and financlel data as it may request from time to
time (Including Information and financial data respecting the Guarantors).

h) Maintain the Property, and its assets and personal property 1n good repair and working
candltion.

)] Inform the Lender of any actual or probable material litigation and furnish Lender with
coplés of detalls of any material [itigation or other proceedings, which might materially
affect the financial status or operation of the Borrower, the Guarantors ar the Property.

)] Provide such additlonal security, Information and documentation as may be reasonably
required by the Lender or its counsel,

k) Continue to carry on the business contemplated in Schedule F - 3(b) hereof.

)] Maintain adequate Insurance on all of Its assets (including without limitation the
Proparty), undertakings, and business risks,

5. \4 Ve

The Barrower hereby covenants and agrees with the Lender that, uniess the Lender shall have
consented In writing, 1t shall not, so long as the Loan or any portion of the commitment
hereunder remains outstanding:

a) Create, incur, assume or suffer to exist (directly or Indlrectly) any indebtedness excepl
for any Indebtadness in favour of the Lendet, except in the normal course of business,

b) Guarantes or act as surety or agree to indemnify the debts of others, exceptas disclosed
to the Lender,

©) Merge or consolidate with, or sefl, assign, or atherwise dispose of (whether in one
transaction or in a setles of transactions) the Property or all or substantially all of lts
assets (whether now owned or hereafter acquired) £o any person excepting In the normal
course of business,

d) Create, incur, assume, or suffer t0 exist, any mortgage, dead or trust, pladge, lien,
security Interest, assignment, charge, of encumbrance {Including without limitation, any
conditionat sale, or other title retention agreement, or finance lease) of any nature, upon
or with respeact to any of its properties, now owned or hereafter acquired, or sign or file,
or parmit any subsidiary to sign or file, under the PPSA or a similar registry system of any
jurisdiction any financing statement which names the Borrower as a debtor or sign any
security agraement authorizing any secured party there under to file such financing
statmment, except In the normal course of business.

e) sell, lease, assign, transfer, convey of otherwisa dispose of any of its now owned or
hereafter acquired assets (Including, without firmitation, shares or stock and indebtedness
of subsidiariss, receivables and leasehold interests), excepting In the ordinary course of
business, .
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f Terminate or enter into @ surrender of any pledged lease of any property mortgaged
under the Loan and Security Pocuments, .

q) Cease to carry on tha business contemplated in Schedule F - 3(b) heraef,

h) Permit any change of ownership, allot and lssue any new shares or change the capital
structure of the Borrower.

B pay any management fees, salarles or other compensation to any employees of the
Borrowar or the manager of the Property in excess of limits reasonably approved 10
writing by the Lender.

i) Communicate In any manner with any of the Co-Lenciers without the prior written
consent of the Lender.

Change of Controt

Prior written consent of the Lander Is required for any future consolidations, mergers,
acquisitions and/or changes of control of the Borrower,

Ve efaul

The Lender has the right to accelerate the payment of principal, accrued interast, Expenses or
other amounts due under the Loan and to take any steps avaflable to It under, or realize on any
security provided under, the Loan and Securlty Documents at any dme after the accurrence of

any one of the following events of default (together, “Evants of Default’ or siagulady, an
“Event of Default”):

a)  Nonpayment of principal when due or ronpaymant of interest, Expenses or any other
amount, within five business days of when due or when demanded.

b) . The faliure of the Borrower or 2ny Guarantor in the perfarmarnice of any other covenant

under the Loan and Security Documents or any other agresment between the Lender

and the Borrower and such default continues unremedied for five business days after the
ocourrence.

¢) Ifany teprasentation, warranty of statement made under the Loan and Security
Documents or made in connection with the axecution and delivery theraof should be
false or mislaading at any time In any material respect.

d) If there |s @ breach or non-performarice ar non-observance of any term, covenant of
condition of the Loan and Security Pocuments, o in any security agreement oF mortgage
provided hereuncier,

e) If the Borrower, a2ny one of its subsidiaries, or any Guarantor makes a general
assignment for the banefit of creditors, files or presents & petition, makes & proposal or
commits any act of bankruptcy, or if any action s taken for the winding up, liquidation or
the appointmant of 8 llquidater, trustee in bankruptcy, custogian, curator, sequester,
recalver or any other officer with simiiar powers be appointad or If a judgment or order
shail ba entared by any court or jurisdiction approving 2 petition for reorganization,
atrangement or composition of o In respect of the Borrower, any one of Its subsiciaries,

10714174 STREET EDMORTON ALBERTA T55 1G? l CREEHAOACHOHES.COM

GOERHEOTO HOMES LP I T 740 484 3993 l F 780.404 5148 i




e
GREeeNBORO

- s

8.

9,

10,

of any Guarantor Is Insolvent or declared bankrupt. Any Guarantor shall provide
quarterly writtan statements confirming at a minimum, that their financlal status has not
suffered a material advarse change.

f If there exists a voluritary or Involuntary suspension of business of the Borrawer, any of
the Borrower's subsidiaries, or the Guarantors,

g) If action [s taken by an encumbrancer against the Borrower, any subsldlary of the
Borrower of the Guatantors o take possesslon of property or enforce proceedings
against any assets.

h)  If any final judgment for the payment of monles in excess of $50,000 be rendered
against tha Borrower, its subsidiaries, or any of the Guarantors and it Is not discharged
within 30 days from the imposition of such judgrment.

)] If thera exists an event, the effect of which with lapse of time, will constitute an Event of
Default under this or any ather agreement entered Into by the Borrower, tha Guarantors
or any of the Borrower's subsldiaries. -

i Default by the Borrower, any subsidiary, or any Guarantor in any materlal payment of
monies owlng by any of them to anyone, including the Lender, or default in the
performance of any other obligation of the Borrower, any Guarantor or any of the
Borrower’s subsidiaries under any agreement to which any of them are subject.

K)  There shall occur, in the Lender's reasonable determination, a material adverse change In
the financlal condltion, business or operations of the Borrower, any of the Borrower's
subsidiarlas, any Guarantor, ar the Property.

If tha Lender accelerates the payment of principal, Interest and Expenses heraunder, the
Borrower shall (mmedlately pay fo the Lender all amounts ouistanding hereunder, The
accelaration of payment of principal, interest and Expenses shall be deemed to have occurred
where the Event of Default has occurred pursuant to Schedule F - 7(e) hereaf.

nt ns

No representation or warranty or other statement made by the Lender concerning the Loan shall
be binding on the Lender unless made by it in writing as 2 speclfic amendment to this
Commitment Latter.,

Non-wajyer

Should there ba a breach of or noncompliance with any term or condition of the Loan and
Security Decurments, or should an Event of Default occur, the Lender may at Its option exerclse
any rights or remedies It may have there under or which may be avaliable to it and the fallure of
the Lender to exercise any such rights or remedies shall not be deemed to be a walver of such
term or condition and will not prevant the Lender from exercising such rights and remedies
pursuant to that default or subsequent defaults at any later tima.

iqnage

The botrower will permit the Lender to erect a sign at the Praperty indicating finandng Is being
provided by the Lender,
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13,

14

15.

Third Pariies

The Borrower and each of tha Guarantors (to the extent gpplicable) (on a joint and several basis)
agrees to indemnify, defend and hold harmless the Lender from any loss, cialm, damaga or
labllity arising from any clalm or litigation made or threatened by any third pary (Including,
without limitation, any seller, broker, partner of the Borrower, governmental entity or other third
party) in connection with the Loan, and any court costs and |egal fees (on a solicitor and his own
client basis) Incurred by the Lender in connection with any such claim or litigation, If such claim
or litigation arises as a resulf of, or in connection with, any acts or omissiong of the Borrower,
any of the Guarantots or those persons for whom the Borrower or the Guarantors are rasponsible
in taw which Indemnity shall survive repayment of the Loan and the satisfaction, release or
discharge of the Loan and Securily Docurnents, foreclosure of the Loan and Security Docurments
and/or any other extinguishments of the obligations of the Borrower or the Guarantors under the
Loan and Security Documents and any ather axercise by the Lender of any remedies available to
it agalnst the Borrower or the Guarantors.

Assignabill

Any approval of the Loan Is personal to the Borrower, and the righits of the Borrower, If any,
there under may not be assigned to, and may not be enforced by, any other person or entity
unless tha Lender agrees In writing, The \ander may assign ail or any portion of Its interest In
the Loan and the Loan and Security Documents without the consent of the Borrower provided
that the rights which accrue In favour of the Borrower pursuant to or In respect of the 1.0an and
Sacutlty Documents and the Loan remaln unchanged and that the Borrower will not be required
to make payment of any out-of-pocket expenses. The Borrewer shall not be entitled to assign the
L?an or itsdlntarest I any of the Loan and Sacurity Documents without the prior written consent
of the Lender,

Assyrances

At the closing of the transaction contemplated in this Commitment Letter and thereafter as may

ha necessary and without further consideration, the parties hereto shall exscute, acknowladge
and dellver such other documents, insirurents and agreements and shall do such ather things as
may be necessary to Caity olt their respective obligations under the Loan and Securily
Documents of as may be reasanably required by elther party.

Time of the Essence
Time shall be of the essence in the Loan and Sacurity Documents,

nt t apid F

- If any provislon of this Commitment Letter or of the other Loan and Security Documents would

oblige the Borrawer to make any payment of Interest or any other amount payable to the Lender
in an amount or calculated at rate which would be prohibited by faw or would rasult in recaipt by
the Lender of interest at a ciminal rata (as such terms are construed under the Criminal Code
(Canada)) then notwithstanding such provision, such amount or rate shall be deemed to have
hean adjusted with retronctive effect to the maximum amount or rate of interest, as the case
may be, as would not be so prohibited by law or 50 result in 2 recalpt by the Lender of Interest at
a criminal rate, such adjustment to be effacted to the extent necessary, as follows: .
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a) firstly, by reducing the amount or rate of interest required to be paid to the Lerder under this

Section; and

b) thereafter, by reduging any fees, commisslons, premiums or other amounts required ta be paid

1o the Lender which would constitute Interest for the purposes of Sectlon 347 of the Criminal
Coda (Canada),

If the Lender shall have recsived an amount In excess of the maximum prohibited by Section 347
of the Criminal Code (Canada) after giving effect to all adjustments contemplated In this Section,
then the Borrower shail be entitied, by notice In writing to tha Lender, to obtain relmbursement
from the Lender in an amount equal to such excess, and pending such reimbursement, such
amount shall be deemed to be an amourt payable by the Lender to the Borrower. Any amount
or rate of Interast referred to in this Section shall be determined in accordance with generally
acoapted actuarial practicas and principles as an effective annual rate of Interest over the Term
of the Loan on the assumption that any charges, fees or #xpenses that fall within the meaning of
"Interest” (as definad In the Crimina/ Code (Canada)) shall, If they relate to a specific period of
time, be prorated over that period of time and otherwise be prorated over the period from the
date of the making of the Advance to the Barrower unt! the end of the Term,

Condition to Advance of Funds

The Botrower and the Guarantor (to tha extant applicable) acknowledge and agree that the
Lender shall only be able to advance funds from time to time to the Borrower as contemplated in
this Commitment Letter in the event the Lender Is able to complete a syndication of the Loan,
Including withaut limitation, completing such syndication on terms and with [nvestors satisfacary
to It in Its sole discration, prior to the making of any such advance, The completion of such
syndication of the Loan Is a condition precedant for tha sole benefit of the Lender which must be
satisfled in a manner which is satisfactory to the Lander in its sole discretion prior to the Lander
making any or all advance of funds to the Borrower from time to tima. ‘The condition precedent
may .only be walved by the Lender providing directly to the Borrower the Lender's express prlor
written confirmation of such waivar, In the event the Lender s unable to make any or all
advances from time to time to the Borrower as contemplated in this Commitment Letter as a
result of Its inabillty to satisfy the foregoing condition, tha Lender shall not be llable for, and the
Borrower hereby releases the Lender of and from, any and all actians, causes of action, claims,
countarciaime, demands, damages (inciuding indirect or consequential damages) interest, costs,
expanses and cornpensation of whatzoever kind and howsoever arising, whether known or
unknown, which the Borrower may suffer or [ncur i any way arising or resulting there from.

Information

The Barrower shall furnish upan request to the Lender ail information as may be required by the
Lender to enable It to complate [ts due diligence to Its gatisfaction and hereby authorlzes any
third party to co-operate with any reasonable inquiries made by the Lender concerning the
Barrower, the Guargntars (to the extent applicable), or the Property,

Disclpsurq

The Borrower and the Guarantors (to the extent applicable) confirm that they have disclosed to
the Lender all material facks known to them which, in thelr good falth datermination, might
advarsaly affect the Property or the financial condition, business or gperation of the Borrower, or
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er if any such fact becomes known to
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19,  Privacy Notice

The Lander is committed to compliance with privacy rights under applicable privaty legislation

and will obtaln express consent for the collection, use and disclosure of personal Information, Al

E?asonable steps will be taken to protect persanal Information from Inadvertent or improper
sclosure, .

In accepting this Commitment Letter from the Lender the Bomower and any Guarantors consent
to the collection, use and disclosura of thelr parsenal and financlal information via any form of
transmittal, including electronic, by the Lender. The Borrower and any Guarantors also consent
to having the Lender and its agents conduct or cause to be conducted personal and credit
Investigations and due difigence necessary for the financing contemplated harein.

The Borrower and 2ry Guarantors consent to the disclosure of such information In respect of the
Borrower and the Guarantors, and If the Borrower Or any Guarantor s a corporation, to the
disclosure of the principal individuals of the Borrower and such Guarantor to other creditors,
jenders, consumer reporting agencies, risk management consultants, investors and potential
Investors, purchasers and potential purchasers, agents and other partias involved In the risk
evaluatlon and syndicated loen process,

Shouid the Lender desire to collect, use or disclose personal information for a purpose not
dascribad hereln, further consent will be obtained.

Questions or concerns can be addressed by contacting the Lender’s Privacy Officer at 403-298~
0638,
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THIS AGREEMENT made effective the 22 day of October, 2018,

BETWEEN:
TODAY'S HOMES LIMITED PARTNERSHIP, by its general partner
TODAY'S HOMES (2008) INC, (' Today's Homes*)
«and -
GREENBORO HOMES LIMITED PARTNERSHIP, by its general partner
GREENBORO HOMES (2008) LTD. (“Greenbora”)
INTERIM MANAGEMENT SERVICES AGREEMENT

WHEREAS:

A, Todey's Homes and cerlain cther companles commencsd proceedings pursuant to the
Cornpanfes’ Creditors Arrangement Act (the "CCAA Proceadings”);

B. The Initlal Qrder granted on May B, 2012 in the CCAA Procesdings authorizes ard empowers
Today's Homes 1o retaln consuliants, agents, experts and such othar persons it deems
reasonably necessary or desirable in the ordinary course of business;

c Today's Homes and Gresnboro entered into a commitment letier dated Qctober 22 2013 (the
“Commitment Letter’), that provides 2 [oan to Today's Homes for the purpase of: () acquiring 40
residential lots in Calgary, Alberts, as deserbad in Schedula “A* to tha Commiiment Lotiter
{collectively, the "Lots"); and (il) bullding single family homes on the Lots {collectively, the
HHom“II).

0. Today's Homas, In consultation with the Monitor, has dacided to engage Greenboro to assist
Today's Homes with Its Business;

E. Today's Homes and Greenboro have reachad agreement, as set forth heraln, with respact to the

terms and conditions under which Greenboro will assist Today's Homes with its Businass; and

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the premises

and the covenants harein contained Today's Homes and Greenboro covenant and agree each with the
ather as follows:

1.1

- Article 1
Definitlons

For the purposes of this Agreament and the Schedules hereto or any certificats, opinion or other

dosument agresment, undertaking or assurance delivered in accordance with o In furtherance of the
purposaes and intent of this Agreament, unless there is something In the context inconslstent therewith the
following words and phrases will have the following meanings:

(a) “Agreement” means this Agreement as the same may be amended {rom tima to time in
accordance with the terms hareof and the exprassions "herein”, "herao!', "hereto”,
"above’, “below" and simllar expressions If used in any sub-paragraph, paragraph, sub-
sectlon, Section or Article of this Agreemant refer and relate back to the whols of this
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Agreement and not to that sub-paragraph, paragraph, sub-section, Section or Article
only, unless otharwise expressly provided;

“Approval Qrder’ means an order of the Court appraving the Commliment Leiter, the
Agresmant, and protocel for repaymant of advances under the Commitment Lettet;

"Business" means any and all operational actlvities cartied on by Today's Homes

including, but not restricted 1o, alt activilles related to the construction, marketing and sale
of Houses;

"Business Day" means every day except Saturday, Sunday and a statutory hollday in
the Province of Alberta;

“Closing Costs” means all reasonable ordinary costs of closing the sale of each House
including, without limitation; (a) all goods and services and other applicable sales taxes,
reasonable realty commissions, applicable condominium or community fees, and
reasonable lagal fees and disbursements; (b) payment of any lot purchase amount; and
{0) such reasonable withholdings as may be customary or necessary for the sale of
residsntlal homes In Calgary, Albesta simllar te such House, Including to secure new
home warranty obligations of Gresnboro generally established at an amount equal to
0.5% of the sala procesds of such Houswe,

“Court® shall mean the Coun of Queen's Beanch of Alberta in the CCAA Proceedings;

"Fee* means the fas to be paid by Today's Homes to Greenboro as contemplated in
Section 4.2 haraln;

"Houses" means singie famlly dwellings owned by, and to ba constructed by, Today's
Hormas with the provision of cohstruction management services from Greenbore {for and
on behalf of Today's Homas in accordance with the terms heraof), set forth in Schedule
“A" to the Commitment Letter, which schedule may ba amended from time to time;

“Monitet” means Emst & Young Inc., in its capacity as Monltor in the CCAA
Proceadings;

"Parties” means the parties to this Agresment, specifically Today's Homes and
Greanboro and "Party* means any ene of them;

“Services” shall.have the meaning described in Section 2,1; and

“Term" meens the term of this Agreement, commencing effective Octoblfa_]_. 2013 and
ending on the date determined pursuant to Sectlon 8,1 haraef,

1.2 Preamble and eduies

The Parties hereby conflrm and ratity the matters contained and rafetred to In the Preamble and
this Agresment and agree that it and the various schedule(s) hereto, If any, are expressly incorporated
into and form part of this Agreement, notwithstanding that such Schedules may not be exprassly referred

{o herain,

1.3 Conditions Precedant

This Agreement is subject to the following conditions precsdent being satisfied on or before
Octobar 31, 2013, which are inserted for tha joint benefit of the Parties and may only be waived, n whole
ot in part, in writing by all of tha Parties hereto:
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(a) the Monitor approving this Agreement; and

() ihe Approval Order being granted by the Count.

Article 2
2.1 arvi

Greenboro shall provide such managerial, technlcal, and operational sarvices as Today's Homes
may reasonably raquire or request of Greenboro in connaction with the Business. The Services providad
by Greenboto ere subject to the oversight, direction and approval of Today's Homes and the oversight of
the Monitor. Wihout resiricting the foregoing, the Services to ba provided by Grasnboro under this
Agreement shall Include:

(a) General Services -—performing the general menagement and edministration of all
aspects of the: Business and affairs of Greenboro including, without restriction the
following:

)] providing such written and verbal reports as may be reasohably requested by
Greenboro and the Manitor necessary to monitor the performance of Today's
Homes pursuant {o this Agresment,

{f preparing financial statements for Greenboro and the Monltor &s required from
time to time; and

(i) such other general adminisirative services as may be required from time to time,
b Construction of Houses - supplying or causing to be supplied through trades,

suppliers, contractors and subcontractors, products, labour, tools, machinery, squipment

and ofher things necessery to complate the conatruction of the Houaes, including, without

restriction, the following: '

(i) designing and preparing plans for the Houses;

(i obtalining any permits required ta bulld the Houses;

() buiiding the Houses;

(iv) subject to Section 3.1, antaring inta contraots with subconiractors and suppliers
to assist with completion of the Houses, as reguired;

{v} = arrange warranty coverage over the Houses In the nama of Greanboro;

{vi) manage and oversee the parformance of all warranty work on the Houses as is
requirad for work that was completed on tha Houses under Greenboro's
management, as requasted and approved by Today's Homes or the Monitor, as
the case maybe, In commercially reasonable time frames, subjsct to the
following:

(A Today's Homes shall maintain & warranty resarve purauant to the terme
of the Commitment Letter and the Approval Order.
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B) Greenbota, and such subcontractars contracted by Greenbero, will be
paid for such warranty work as *frade Payables” as such tern Is defined
in the Approval Qrdet.

(vl)  providing such written and verbal reports as may be reasonably requested by

Today's Homes or the Monifor necessary to monltor the perdormance of

Greanboro pursuant to this Agresment; '

(vil) use its commercially reasonable ailorts to stay within the cost budgets and
design for each House; and .

(Ix) . such other services that are reasonably related to the construction management
of the Houses,

() Sales of Houses — performing all marketing and sales activities related 10 sale of the
Housas, as required from time to time, including, without restriction, the following:

{M preparing the spacification information for the Houses;
(i advertising and marketing the Houses as is reguired from time to time;

(11} constructing, decorating, and furnishing showhomes and staffing them with sales
staif; :

(V) preparing contracts to sell the Houses;

v providing Informetion regarding the Hoeuses to prospective purchasers of the
Housas; '

(viy  any sale of Houses shall be subjact to the approval ot Greenkorg, the Monitor,
and any applicabls Orders and protocols grantsd -or approved in the CCAA
Proceedings; '

vy disbursing or handiing the Clesing Costs, as applicable; and

(viiiy  such other Services that are reasonebly relatad to the sale of the Houses.

{collectively the “Services’)

22 . thorlly for enditure

Greenboro agrees In connection with the performance of its duties under this Agreement, that,
during the currency of this Agreament, it shall ba entitled to enter into any contract or incur any
expense that is reasonabily necassary of appropriate io carry oui the Services,

23 Da of Care, Skill and Diliqene

Gresnboro shall exercise the degree of care, skill and diligence normally uged In perdorming
services of a similar nature to the Services provided under this Agreement, :

24  Withholdings
Greenboro may assist in the collection, remission, and payment of source deductions, Canada

Pension contributions, employment insurance premiums, taxes and GST and all other required payments,
contributions or deductions under all applicable laws and authorities which arise or may hereaftar arise
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with respect to the performance of the obligations of @raenboro under this Agreement, all as Today's
Homes may request and, upon such request and Gresnbore agresing to assist in the colleqtion of the
above, Taday's Homes shall have no llability for same.

Article 3
31  Subcontractors '

. Greenbore may engage or retain any agent, subcontractor ar any other third party for purposes of
providing the Services.

Article 4
4.1 Relmbursable Costy gnd Expenaes

Todey's Homes shall reimburse Greenboro for all reasonable and ordinary costs and expanses
incurred by Greenboto directly relating to the Ssrvices (the “Costs"), including but not lmited to
reasonable hourly charges as set out in Scheduls A" hersto,

42 s
Today's Homes shall pay a fee to Greenboro in an amount equal tot_Q% of the Costs (the “Fae”),
4.3 Pavinent of Fes and Disbursements

Within five (5) Business Days of the end of each month during the Term, Greenbora shall submit
an invoice to Today's Homes (copled to the Monitor) describing the Costs Incurred, and related Fee
garned, for the Immediatsly preceding month (Including detalied breakdown of the Costs to construct the
Houses and supporting documents for same). Subject only to any bona fide dispute that Today's Homeas
or the Monitor have with an invoice, Today's Homes shall pay Greenboro for such Invoices by utilizing the
financing provided under the Gommitment Letter. Payment shall be made by Today's Homes within five
{5) Business Days of receipt of the monthly progress reporiing.

Article 5
5.1 Indemnity and Liability

{8) indemnity - Except ag caussd by the gross negligence, fraud or willful misconduct of
Greenboro, s employees or agents, or by any action laken by them outslde the scope of
authorlty hereunder, Today's Homes, so long as Greenboro is uging due diligence and
acting in good faith, shall indemnify and save harmless Graanbaro and its directors,
officers and employses agalnst ali loss and damage and ail claims, demands, actions,
costs and fines of any kind for which Greenbore and its directors, officers and employees
may becoma |lable or incur In connection with the Services pravided hereundar, whether

by reason of injuty oocasioned to or suffared by any person or damage to any property,
or otherwisa,

()] Insurance - Greenbore shall arrange for the mutual benefit of Today's Homes and
Grsenboro comprehensive general liability insurance and other insurance as raquirad to
be maintained to such limits as may be reesonably requited by Today's Homes or
prescribed for by law. Greenboro shall be named es an additional insured under all
policies of insuranca,

(c) Force Majeure - For the purpose of this Section 5.1(¢), "Force Majeure” means any
cause beyond the control of a party which prevents the performance by such party of any
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obligation hereunder and not caused by its default or act of gommission or omission and
not avoidabla by the exercise of reasohable effort or foresight by such party (excluding
financial inabllity), but including, without limiting the genaraifty of the toregoling, strikes or
other labour or industrial disturbances, civil disturbance, acts, orders, legisiation, .
regulations or dirsctives or any governmenial of other public authoritles, act of & public
enemy, war, rlot, sabotage, blockade, embargo, shortege of materials and supplies,
shortage of labour, lightening, earthquake, fire, storm, hurricane, flood, washeut,
explosion, acts of God, and delays caused by any party harelo or any afflllate of a party
hereto (other than tha party relying upan such Force Majeure or an affillate thereof). if by
reason of Force Majsure, Greanboro or Today's Homes, as the case may he, In good
faith and without detault or neglect I prevented or delayed in carrying out their raspective
obligations heraunder which under the terms of this Agresment they are required to do by
a specitied date, or within a specific period of tims, the date or the pariod of time within
which the work was to have baen completed may be extended by a period of time squal
to that of such delay or prevention, and Greenboro or Tuday's Homes, as the case may
be, shall not be deemed to be in default if thay perform and complete the work in the
manner required by the terms of this Agreement within such extended period of ims, of
within such further extendsd pericd of fime as may be agreed upon from time to time
bsiween Graenboro and Today's Homas.

Adigle 6

6.1  Termination

This Agreement shall terminate upon tha earlier of: (a) 80 calendar days after one Party receives
written notice of the tetmination of this Agreemant from the cther Party; (b) the sale, conveyance,
assignment or transfer of all of the Hauses; and (c) the emargence of Today's Homes from ita CCAA
Proceedings

6.2 Pavment upon Termination

In the evant of termination of this Agreement, Today's Homea shall