86£1-9989L1 Xed 69%0-66% (#1G) "Xvd

909-9¥9-91L¥ (19L 6£66-282 (#1S) 3L
LHL MGIN NO ‘ouoio]  g€HE VEH 99g2npD ‘[ealuoiy
19ang Aeg 222 009} neaing
Jooj4 yigl ‘vzl xog ‘O'd  ‘969)|00 1D SNULAY ‘0002
SIoldlloS R slalsuleg o°utets .N_DNuU
d11 LHOMM NOSNIMOIa -Or I¥4ANVYD 3a
INYOD 'S VSI IHAGI437 IINNV SN
¥IODINUJ 'd AIAVa
LOOL-GZPLEL/BL-79600S : JOU/N L1¥€ Qg
AVNIDINO
TAHDJENHD

40 YNOAVH NI ¥31137 INJWLINNOD

- 17 LgiHX3
IauonRd
NOILVHOJY¥OD INIWLSIANI NIdSIWOH
IUCNI
JOHUO
"ONI IHONOL '8 31LI013A / ¥IV138 NOSWVS
IUCNI

asneo-ua-sipy

1 3XANNV NI @3.1S17 S3ILILNI SHL
-pue-

slolgag

STV '8 "ONI d9 T1IH -Pue-

"ONI OO34VHS DdNENOH -pue-
"ONI LS3ANI D4NGINOH

‘40 INJNIONVHIY
¥0 FSINOYHINOD 40 NV1d FHL 40 ¥3LLVIN JH1 NI

TAVIHINOW dJO PdWsiq
L3N0D Joriadns

211-60€1¥0-11-00G - ON



Investroant carparaiion

ROMSPEN

Our File: 8000
December 8, 2008

Ghurchill Estales Development Lid.

¢/o Homburg Canada Ine.

32 Akerlay Bivd.

Dartmouth, NS B3B 1N1

Attentlon:  Mr, Gordon G. Lawlor
Vice President and CFO

Re; $10.5 million (approximately) First Mortgags Financing - 22 Existing Condominlum
Units (“Units"), 33 Parking Stalls and 23 Storage Units, Located at 701 - 3rd Avenue
SW, Calgary, Alberta

We are pleased to Inform you thal, on the basls of the Information and the documents supplied by you,
Romspen Morlgage Corporation as Trustee (the "Lender”) hereby submils to you this offer of Mortgage
Finanbf”ing (“Commitment") in connection with the property above mentioned and mare fully described In Section
4 below. :

This Commitment muyst be accepted by the Borrower and received by the Lender, together with the
Standby Deposit as hereinafter set out, no later than five (5) days from the date first written above,
faliing which this Commitment shall become null and vold without further notlce.

1.  BORROWER(S)

Churchil Estates Development Lid. (the “Bofrawar”) who represents ftself (themselves) to be the legal and
beneficial owners of all property and assets camprising the security required pursuant hereto,

2. ‘COVENANTO
Homburg [nvest Inc. (the "Covenantar').

The Covenantor, Jointly and severally with the Borrower, covenants and agrees to satisfy all terms, conditions
and requirements hareln contained and each of the Barrower and Covenanlor acknowledges and agrees that
thelr obllgations hereunder, Including, without limitation, the obligations to repay the Loan, shall constitute
primary obfigations and shall be joint end sevaral Notwithstanding the foregolng, the Cavenantor’s llabllity shall
be limited to, and shall not exceed, 50% of the Loan Amount outstanding at any time.

182 Cumberland Street, Sulta 300, Toronto, Ontario, MER 3NS5
Tel: (416) 98641100, Fax (416) 966-1161
WWW,romspsn.com
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3 APPROVED LOAN AMOUNT

The approved loan amount is the lesser of: (a) Ten Miilon Five Hundred Thousand Dolfars ($10,600,000) and
{b) Ihal)amount representing 65% of the value of the Units, as detarmined by the Lender in its scle discretion
{*Loan"

The Loan shall be funded by way of & single advanca,
4. PROPERTY

Munlcipal Address: 701 — 3rd Avenue SW, Calgary AB
{the *Churchi§® residential condominlum tower) !
Units 101, 102, 103, 203, 204, 206, 301, 305, 401, 403, 405, 504, 601, 604, 701,
702, 704, 801, 803, 901 902, 903

Legal Dascription; Entire Tower:
Candomintum Plan 0713078 .
Excepling thereout all mines and minerals.
Having an area of approximately 0.37 acres or 16,277 square feet, (total site) and
Improved with a concreta high rise mul-family nesldenﬁal fower containing 40 units,
underground parking stalls, storage locker untts and common areas,

Unigs Comprising Lender’s Securfty, Including 22 condominium unifts, 33
parking stalls and 23 storage unfts comprising & total ulublo area of 26,248 sf
(attached as Schedule A to thls Commitment):

For each unit:

Condominium Plan 0713078

[Land Tife Certlificate unit number comresponding to the above-notad units, plus
parking space units and storage locker units) as described on Scheduls A hereto
Excepting thereout all mines and minerals.

For greater certainty, the PW shall include all remalning unsold parking space
units and starage lecker units,

(collectively, the "Property")

Use of the Property: Residential condominium untts, The Property shall at ali times be used for this and no
other purpose,

Bommower represented
Value of the Property:  $18,540, 000.

Pemilited
Financial Encumbrances:  None, uniess pursuant to the cross-callateralization provisions hereln.

5, ADVANCE DATE
The acvarice ghall take place on or around the week of Decomber 21, 2009,

lnillals‘...%'. .
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6. INTEREST RATE

The interest rate for the financing will be 8.76% per annum, calculated and compounded monthly on the
amounts advancsd from time lo time from the date of each advance of funds, as well after as bafore maturity,
default or Judgment,

Whare the Advance Date Is mere than sixty (60) days from the date of execution hereof, and the loan Is not
fully advanced by the sald Advance Dats, we may Increase the jntarest rate by the amount of any Increase in
Royal Bank of Canada Prime Rate (as.defined In Section 14.4) that occurs batween the date of execution
hareof and the date that Is ten (10) days pror to the actual date that the Charge [s fully advanced.

7. TERM

The term for the financing shall be two (2) years commencing from the Interest Adjustment Date (the "Loan
Tem"). The date on which the Loan Term expires Is sametimes referred (o herein as the "Loan Maturity Date”.
“The Loan shall not be repald prior to the Loan Maturity Date, unless a prepayment privilege Is provided hereln,
Interest Adjustmient Dals Is to be set on the st ar the 15th of the month fallowing tha first advance of funda
under the nmortgage.

8. USE OF FUNDS

2;: pmc\gde. funds far the Borrowers general corporate purposes and o pay the fees and expenses of the
nsaction.

“Tha Borrower represents and warrants that no portion of the Losin will be used for the supply of any services or
for any erection, Installation, addition, remaval, construcion, renovation, alteration, or repair to the Property or
to any bullding, structure or works thereon, In the event that a claim for llen Is subsequently made under the
Buildars Lien Act, and not vacatad within 15 days, the Lender may, (n addition to any other remedy avallable to ft
and in It unfettered discretion, accelerale the maturity date of the Loan upon a 10 day nollce to the Bomower,

8. SECURNY

The following security for the Loan shall be granted In favour of the Lender, in form and content satisfactory to
the Lender and lis legal counsel (herelnafter collectively referred to as the *Security"):

9.1 a firstranking mortgage and cherge, In the smountof $1 0,600,000 charging the Property;

82  afirsttanking general assignment of all presant and future rents pursuant to leases and offers to [ease
(such offars to [ease and leases being hereinafter callectively referred to as the “"leases” and the use of
the word "lease” hereln shall be deemed to Include offer to lease) affecting the Property together with all
insurance Indemnities covering the said rents and of all Income and accounts derived from the Property
including all proceads receivable from early tecmination of any of the leases and all other benefits and
advantages lo ba derived therefrom. The Lender may in addition, In its absolute discretion, require
attomment and/or attornment and subordination agreements to be entered into by the tenants of any of
the leases. Any security Interest grantad by a tenant In favour of the Borrower shall be assigned and
transterred to and in favour of the Lender under the terms of the assignment of leases and rentals
grented to the Lender,

9.3 a first-ranking specific assignment of all leases for tenants cccupying or 10 eccupy more than 6% of
rentable area or generating more than 5% of fotal rental revenus, and of all rents payable under such
leases, of all Insurance Indemnities covering the sald rents and of all income and accounts derived
therefrom, Including all proceeds recelved from eany termination of such leases, together with tenant
acknowledgements for such tenants In the form set forth In Schedule *F hereto and, If required by the

Inttlals., .2
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Lender, attomment and/or attomment and subordination agreements in respect thereof, The Lender
shall be sntitied to reglster the spacific assignments of such leases &nd to require notices of each such
Ieasg to be reglstered agalnst title to the Property by the Borrower In such order as requested by the
Lender;

a firstranking general security agreement charging all of the personal and real property of the Borrower
and Covenantor including, without limitation, goods, chattel paper, documents, accounts, Intangibles,
sacurities, monles, books and records and all replecements of, substitutions for and Increases, additions
and accessores to the foregoing and proceeds thereof, present and future;

a specific assignment of all the Borower's right, titie snd interest In, 1o and under all materlal contracts
affecting or with respect to the Property, as required by the Lender, with all necessary consents of the
other parties therelo; .

acknowledgment of the status and terms of any contracts affecting or with respect to the Property
including, without fimitation, any pertaining to ownership, Insurance, shared faciiities, passegeway
agreements or other similar metters specifically, but without imitation, confirming the good standing of
auch contracts and the rights of the Lender under its security;

if the Property Is a candominiurm, a speclfic assignment of all of the Borrower's right, il and interest In
and to all purchase egreements, sales proceeds and purchaser deposits. 1n addition all condominium
assoclation voting rights shall be assigned to the Lender, or ts nomines;

if any charge is fo be registered with the Lender’s prior written consent:on fitle to the Propesty In
subordinate priority lo the Lender's security In favour of any party refated to the Borowar or any
benefickal owner within the definition of “Related Perty” pursuant 1o the Income Tax Act (Canada) such
subordinats chargee shall provide to the Lender a Subordination and Standstill Agreament In the form
as sat out In Schedula "N" attached hereto;

an uncondttional, joint and several covenant by the Covenantor as principal debtor and not as surety for
the performance of all cbiigations of the Bomrower with respect to the Loan, it being understood that the
Lender shall nol be obliged to proceed against the Borrower ar to enforce or exhaust any securty
before enforcing the guarantee;

assignment of all Insurance policles with respect to the Property and all proceeds and benefits
therafrom In favour of the Lender, :

assignment, postponement and subordination by the respective shareholders of all corperate
Barrowers, In favour of the Lender, of any and all [oans, Indebtedness, distributions of Incoma andfor
capital owing or dus to them from time lo time by the respective corporate Bormowers,

a pledge of all the issued and outstanding shares of the Borrower;

such further and other security as legal counsel for the Lender may reasonably require.

Initialy... .«
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1.  TRANSACTION FEES AND RELATED COSTS
Administration Fee: " $ 3,000
Lender's Fee: $184.,000
Brokers Fed (BMQ Capital Markets): $ 62,500
insurance Rjgk Management Fes! $ 1,500"
Lender’s Baslc Legal Fes (estimated): $ 15,0007
Advance Fee! 51,000
Total 3 $257,000°

* Plus disbursements and taxgs, If applicable.

tn addition to the aforementioned, the Borrower agrees to pay.all costs, fees and expenses I connection with
the transaction contemplated by this Commitment, icluding, without limitation:

10.1 englneering, environmental assessment, appraisal, credit Informatian, .Inspection); architectural, project
monitoring, cost consultancy, survay and any and ali other profassional and advisory costs as may be
seasormably required by the Lender;

102 registration, recording and filing fees, taxes and the like with regard to all documents required by the
Lender's solicitors o be registered, racorded or fileid,

Such fees and costs may, &t the option of the Lender, he deducted from any advance of the Loan.

. ST DEPQSIT

I consideration of the issuance of this Cammitment and In recognition of the considerable effort that the Lender
must immediately undertake In order to make funds avallable for closing; the Borower agrees fo submit to the
Lender, together with this executed Commitment, @ sum of $80,000 (*Standby DepositY), by way of a certified
chequa payable to the Lender. The Lender hereby acknowledges recelpt of $40,000-as part of the Standby

Degosit,

Standby Depostt shall bear no interest white In the possesslon of the Lender, Save as otherwise provided for
tiereln, such Standby Deposit shall be ¢recited to thie Borrower at the time of the first advance of the Loan,

12, DVANC ONS PREC
121 General

12.4.1 Subject to the other terms and conditions set forth In this Commitment, the Lender shall
disburse the procaeds of the Loan to or on bahalf of the Borrower in the amounts and as
specified In Section 3 hereln, ‘

12.1.2 The Borrawer shall be tha legal and benefickal owner of a good-and marketable freehold
\itle to the Property and all personal property associated therewith, The Property and the
personal property related thereto or used in connestion with the operation thereof or
which Is necessary to the'usa and operation thereof, shall be frae and clear of all security
Interests, charges, llens, mortgages, claims or other encumbrances, with the exception of

te Secursity provided for In this Commitment and the Permitted Encumbrances, the
whale to the complete satisfaction of fegal counsel forthe Lender,

lnlﬂ'als....ﬁ.
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1213

12.1.4

12.4.6

All taxes, assessmerits, duties, utllify charges and other levies and charges affecting the
Property, other than amounts which are not yet due and payable, ghall have been pald
prior to each advance af the Loan, falling which they ehall be pald from the proceeds of
any advance. ) '

The Barrower shall fulfifl all its chligations under any laws enfitling a creditor to exercise
rights against the Property. In this respect, the Borrower shak provide to the appropriate
taxation, munloipal, utifities and other authorities an authorization by which the Lendar or
any person authorized by It as Its legal counsel, agsnt or manager, ghall ba able to
obtaln, In tha name of the Borower, a confirmation from such authoriies that all
payments, declarations and other filings of the Borower ars up to dale, whether the
authoritles concermed have issued or will issue a default notice or demand for payment
to the Borrower and whather any such notice concems amears.  This authorization shall
remain In effect until the Loan has bean fully repakd.

Within five (5) business days from acceptance of thls Gommitment, the Borrower shafl
deliver to the eforementioned legal counsel the following-documents (where applicable):

12.1.5.1 afl tife deeds;

12.4.52 coples of all contracts affecting the Property or relating thereto, Including,
withaut limitation, executed offer 1o lease or leases, standand offer and lease
agreements and all nformation related fo such leases, If Property is .a
condominium - standard purchase agreement, coples of all condominium
docurmentation, including the declaration and by-laws, .

12.1.6.3 required Insurance policies;

12.1.5.4 evidence that the tax accounts have been duly pald;

12.1.5.5 certified coples of the Borrower's bomowing by-law and resolution authorkzing
this transaction;

12.1.5.8 a certified copy of the Covenantor's resclution(s) authorizing this tansaction;

12.4.5.7 certified copies of the articles of incorporation, certificate of incorporation, of
status and/ar of compliance of the Bormower and the Covenantor;

12.1.5.8 an orglnal up to date survey prepared by a duly quallfied land surveyor; such
survay must ba In a form acceptabie to the Lender's counsel; and:

12.1.6.8 any other documents requited hereunder and reasonably requested by legal
counsel for the Lender.

Advance Requirements

‘The advancs of the Loan is conditional upon the receipt by the Lender of the following documents, in form
and substance salisfactary to the Lender and upon fulfiiment by the Borrower of the foliowing conditions
precedent as well as those set out in Schedule *B* hereof and elsewhere, to the entire satisfaction of the

Lender:

Initials.....,
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12.2.2

1223

1224

122.5

12.2.6

1227

12.2.8

12.2.9
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the Security and any other documents relating to the Loan that are required or
contemplated hereunder or which the Lender and its legal counsel may deem necessary,
shall have been received and approved to the complete satisfaction of the Lender and its
counsel and duly executed and reglstered and perfected, 4s the case may be and all
approvais required by the Lender or its counse! shall have been given;

amendments, sallsfactory to the Lender, to the commitment dated October 6, 2008,
between the Lender and Castello Development Lid, end to any related security
documents, In order to provide for cross-default and cross-collateralization provisions
substantially in ‘accordance with the cross-defauit and cross-collateralization provisions of

. this Commiltment, with necessary modifications;

a Hitke Insurance bollcy insuring title to the Properly issued by a title Insurance company
acceptable to the Lender and In form and coptent satisfaciory to the Lender with the
premiums to be psld for by the Borrower.

a favourable oplnion of the Borrowers counssel on the due Incorporation, corporate
power and authority of the Borower, the due authorization, exacution, delivery, valldity
and enforceability of this Commibment and the Security and such other matters as the
Lender or its counsel may reasonably require;

a certificate of the Borrower confirming the truth and survival of the representations and
warranties contalned heroin;

recolpt of a fully executed original.copy of the purchase and sale agresment and
amendments thereto for the Propedy and favourable opinlon report therean prepared by
the Lender's counsel, ff applicable;

evidenca that the Borrower has complled with its obligations with respect to insurance
requirements as mora fully set ouf In Schedule "L", together with & favourable opinian of
the Lender's Insurance copsultant on the adequacy of all Insurance policles and or

.bonding requirements referred to and/or required to be dellvered and/or maintalned

hereunder;

evidence that all taxes, rates, assessments and changes which may be levied or imposed
against the Property andlor the Borrower's business, Including all utifities and other
amounts capable of forming a charge against the Property, have been paid in full

evidence that the Borrower has complied with all statutory requirements for deductions-at
source and remittance to applicable fiscal authorities, including, without limitation, those
under the Income Tax Act (Canada), the Excise Tax Act (Canada), the Ganada Pension
Plan Act (Canada) and the Employment Insurance Act (Canada).;

12.2,10 an acceptable site inspection has baen completed on behalf of the Lender;

12.2.11 a satisfactory Interview with the Borrower has been conducted by the Lender;

12.2.12a salisfactory rsview of the location, status and value of the Properly and the

condominium units therein, has been conducted by the Lender;

12.2,13 a satlsfactory review of the Covenantar’s direct and Indirect corporate holdings has besn

conducted by the Lender,

lnﬂiah...?.z
lniﬂalsﬂ




8

12.2.14 a satisfactory review of the achual costs for the development of the Property and the
sales Income generated by sales of units thereln, and a salisfactory review of other
similar properties developed by the Borrower and/or the Covenantor or Its affilates, has
been conducted by the Lender;

12216 an environmental report prepared, at the expense of the Bomower, by qualified
environmental consultants acceptable to the Lender, addressed to the Lender or,
elternatively, accompanied by a letter of transmiital from the environmental consullants
who prepared the report, allowing the Lender to rely upon the same and to use it for
martgage purposes, disclosing no slte contamination or hazardous substances and
confinning, to the salisfaction of the Leader, that the Property complies with
Environmental Laws (as defined in Schedule *B” hereof). The Borower hereby agrees to
provide all information thet it has: with respect to environmental matters and hereby
warrants to provide full disclosura in this regard to the Lender;

12.2.16 an appraisal and feasibllity report of the Property prepared in a form end substance
satisfactory to the Lender, at the expense of the Borrower, by a qualified appralser
acceptabla to the Lender, addressed to the Lender or, altermatively, accompanied by a
lefter of transmiltal from tha appralser allowing the Lender to rely upon the same and use
it for mortgage purposes;

12.2.17 8ll leases affecting the Property, executed by the parties therato, including, without
imitation, those listed in Schadule “G” hereto, or a certified rent roll In a form acceptable
to the Lender and reviewed by and found satisfactory to the Lender and Its counsel, In
addition, tenant astoppal certificates for all tenamts occupying or to occupy 5% of rentable
area or more or generating 5% of total rental revenue or more, and attonment and
subordination agreements from tenants a8 required by the Lender, shall have besn
execuled by the requined parties and found satisfactory to the Lander;

12.2.181f there are exisling siructures on the Properly, a favourable report from a qualified
structural enginesr, addressed to the Lender and attesting to the structural soundness of
the exlsting Improvemants erected on the Praperly;

12.2.19 ne event shall have occurred and be continulng or would resiit from making of any
. advance under the Loan, which constitutes an event of default or would constilute an
event of default under any of the Borrower's obligations, except when such default Is

cured by notice or elapsed time or both;

12,2.20 the Lender and s counsel shall have appraved any, and all contracts and dosuments
affecting or with respect to the Property;

12.2.21{f the Property Invalves a ground lease, a capy of the ground lease and If applicable,
Insurance trust agreement and any olher agreement entered into with the ground fessor;

' 12.2.2211f the Property Is @ condominium, all draft condominium documents;

12,2.23 the project management agreement, any co-owners agreement, and/or the nominee trust
agreement in effect In respect of tha Property;

12.2.24 evidence of compliance with The Proceeds of Crime (Money Laundering) and Terrorist
Financing Act (Canada) and Regulations, including but not limited to:

inlt!als..,.% s
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(a) Each individual Borrower and individual Covenantor Is to provide, at least 3 days
prior to funding, the completed Agent Examination of Identification as set out In
Schedule C;

(b) Each corporate Borrower and corporate Covenantor [s to provide, at least 3 days
prior to funding, with the following:

1)) Corporetion profile report or Certificate of Status confirming such
corporate Borrower or corporate Covenantor has not been dissolved;

n Exacuted Certificate of Incumbency selting out the names of all directors
and officers, and the office held by sach officar;

(i) Executed diractor(s)' resolution authorizing the transaction;

(v)  Shareholders’ register. A completed Agent Examination of {dentification
farmt Is required for each Indlvidual shareholder who owns, beneficlally or
otherwise, 25% or more of the issued and outstanding shares of such
corporate Borower or corporate Covenanlor.  For each corporate
shareholder which owns, beneficlally or otherwise, 26% or more of the
Issued and outstanding shares of a corporate Borrower or corporafe
Covenantor, the Lender requires ltems (i) and (ii).

12,2.25 if any Covenantor I8 other than sharehokder, beneficlal owner, director, officer or
controliing mind of the Borrower, or If at the Lender's sole determination, undue. Influence
could be braught to bear upon such Govenantor by the Berrower or any other Covenantor
or beneficia] owner, any such Covenantor must obtaln and deliver to the Lender a
Certificats of independent Legal Advice and/or Representation on independent solicitor's
letterhead, in the form as set cut In Schedule "M® hereto;

12,2.26 notwithstanding anything contalned herein, no advances shall be made by the Lender
until such ime as the Lender is in recelpt of, and has reviewed, all dus diflgence material

referred to in Schedule A of the letter agreement dated November 11, 2008, and not

herein before requested;

12.2.27 notwithstanding anything contained hereln, no advance shail be made by the Lender unti!
it shal! have heen duly advised by Its legal counsel that, traving regard to sall the
clroumnstances, such advance should ba mada.,

13, TERMINATION

In the event the Borrower is In default for any reason whatsoever under the terms of this Commitment, or if it
does not fulfil the conditions for disbursement af the Loan In accardance with the terms and conditions
comalned herein or in any other agreement or document relating to this Commitment, no later than five (5)
business days prior lo Iha Advance Date, or if any information or document supplied by the Borrower Is found to
be incomplete or Inaccurate in a material respect or If for any veason the Borrower does not accept all or a part
of the proceeds of the Loan when the Lender makes the same avallable, the parties to this Commitment hereby
acknowledge thatthe Lender shall be entilled, at its discretion, to cancel its obligations under this Commitment
and to retain the Standby Daposit as liquidated damages and in such event, this Commitment shall thereafter,
subject a3 hereinafter provided, be null and of no further effact, without any further recowse by either party
against the other. In additlon, notwithstanding the forfaiture of the Standby Daposit, the Borrower shall remaln
liable and be required to pay and reimburse the Lender aX fees, costs and expenses as et out In Section 10
and Incured by the Lender whether or not the Loan ls proceeded with. The aforesald covenants and
agreements with raspect to the Standby Deposit and the Bomower’s cbligation to pay and relmburse the
abovementionéd amounts are enforceable by the Lender notwithstanding the termination of this Commitment,
each of such covenants and agreements having an independent existence from this Commitment.

Initials....... 3
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14,

10
OTHER CING TERM
141 Repayment and Monthly Mortgage Instaiments

Interest computed as provided In Section 8 shall be payable monthly in arears on the same day of each
and avery month throughout the Loan Term.

With respect to any-advancs under the Loan, funds shall be deemed advanced on the earllest of:

() the data that the funda are removed from the Lender's aceount and designated to the Bormower's
account or as the Bomower may direct, oy
(i) -the date upon which the Borrower or its authorized representative has requested the funds o ba
advanced; or
{lii} In the case of the first advance, the date scheduled for the first advance as hereln set out or as
amended pursuant fo any written agreement between the Borrower and the Lender.

Upon expiry of the Loan Term, the-principal of the Loan, together with Infarest and all other amounts due
and owing by the Borawer {o the Lender under the Security (as defined hereln) shall becoms Immediatefy
due and payable, d

IWis heraby agreed that In case default shall be made in payment of any sum to become due for Intarest
at any Ume appointed for payment thereof s aforesald, compound Interest shall'be payable and the sum
In arrears for Interest from time to time, as well after as before maturity, shal) bear interest at the rate
aforesald, and In case the Interest and compound interest are not paid in one (1) month from the time of
default 2 rest shall be made, and compound interest at the rate aforesald shall be payabls aon the
aggregate amount then due, as well after as before maturity, and so on from time (g time, and all such
interest and compound Interest shall be a charge upon the Properly,

14.2 . Resarve Fund for Realty Taxss

The Borrower shall maintain all tax accounts cutrent. However, the Lender shall hava the right to require
the establiskment of a tax reserva by way of monthly payments representing the Lender’s estimate of one
twelfth (1112) of the annual taxes payable In accordance with Section 16 of the Standard Charge Terms set
outin Schedule "B* hereto.

The Lender shafl not be responsible for the paymerit of any tax arears,
143  Method of Payment of Monthly Instaiments of Interest

The Borrower shall remit payments via an automalic debit service, by submitling the Authorizallon Form
altached hereto as Schedule D", together with a "vold” cheque. If there are any changes to the
Boirower’'s regular payment, the Lender will provide notice at least ten (10) days In advance of the debit,
Please note that all of the account information provided In this respect will be kept confidential,

144  Condition upon Maturity

In the event that the Borrower falls to repay the principal and interest outstanding on the Loan Maturity
Date or any renewal thereof agread to by the Lender, the Lender may, at its sole discretion, extend the
mortgage for @ pedod of one (1) month from the original Loan Maturity Date or any renswal thereof
agreed to by the Lender, at an Interest rate equal to the higher between the Interest Rate for the Loan
and the then Royal Bank of Canada Printe Rate per annum plus five parcent (5.00%), calculated and
payable monthly. [n the event that the Loan has not been repald or renewal has not been finalized within
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this one (1) month period, then there will be no further extensions, the Lender may exsrcise its remodies
under the Security,

The Interest rate applicable will be determined by the Lender on the first (1st) Banking Day of the month
in which the Loan matures.

"Royal Bank of Canadd Prime Rate" means the rate of interest, expressed as a percentage per annum,
published and quoted by Royal Bank of Canada's Toronto, Ontarlo, Head Office and which Is commonly
known as the primae Jending rate for commercial loans In Canadian Dollers. ;
"Banking Day” for the purposes of this clause, will mean a day on which the Edmonton, Alberta, Maln
Branch for the Royal Bank of Canada is open for business and which s not a Saturday, Sunday, Clvic or
Statutory Holiday,

Alf other terms and covenants under the existing mortgage and charge shall continue to apply.

The mortgage and charge may be. paid In full on the Loan Maturity Date or any renewal thereof agreed to
by the Lender, or any time during the one (1) month extension period without notlcs, bonus or penalty,
ofher than payment of the Extension Fee and any applicable discharge fees as hereafter set out.

An extension fes which Is the greater of Flve Thousand Dollars ($5,000.00) or one percent (1.00%) of the
outstanding balance shall be added to the principal balance if this extension provision Is ufilized,

5.  LEGAL COUNSEL

The title report, Security and all other document refating to the financing shall be prepared by the Lender’s
counsel who shall act on behalf of the Lender:

John Litle

Wittens LLP .
Sults 2500, Canadian Western Bank Place
Edmonton, Afberla T5J 3NB

The Bomower shall be respensible for all legal costs Involved n the preparation, setlement, execution and
delivery of this Commitment, the Security and alf other documentation related to the Loan.

16, PREPAYMENT PRIVIL

The Borrower shall, when not in-default, have the right to prepay all of the amount outstanding under the Loan
prior to the Maturity Date, on any payment date, upon glving the Lender one (1) month written notice In
advance of payment and upon payment of & bonus equal to ane (1) month interest.

17.  PARTIAL DISCHARGES

Provided no event of default has ocourred and the Loan is In all respects in good standing, the Lender agrees
to provide to the Borower, from time to time, partial discharge(s) of the condominium units comprising the
Property prior to any closing of a sale of such unit and Its appurtentant common Interest to a bona fide am's-
length purchaser upon fulfilment and salisfaction of each of the following condltions to the complete
safisfaction of the Lender: : 7

17.1  the provisions of any land use planning legislation are fully complied with In respact to each such
partial discharge; : .

lnlﬁa!s....}g’ .
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172  payment to the Lender of an administration fes of $260 plus GST per each such discharge (plus
solicitor’s fees, if applicable); and

17.3  Tha Lender recelves, far each unit of the Property to be discharged, immediately available flinds
in an amount equal to the greater of: (a) 115% of the Aflocated Loan Amount for the subject unit;
ang (b) 100% of the net sale proceeds of any bona fide amn's length sale In respect of the subject
un

“Net sale proceeds* means the amount determined by subtracting from 100% of gross sale proceeds of the
unit: (i) GST payable thereon (Il payable by the Borrowar); (Il) the closing costs which consist of reasonable
(as compared to the sale of a simiar property) fees and expenses of the Borrower's sollcitors with respect to
each such sale and the reasonable (as compared o the sale of a simiar property) real estate bioker's

commission payable by the Borrawer with respect to such sale.

"aflocated Loan Amount® means the proportionate amount of the total loan amount of $10,500,600 allocated
to each unlt based upon its value as estimated by the Lender, In its sole discretion, acting reasonably.

Subject to Section 23 hereof, the sald partial discharges shall be avallable and payments with respect to
same shall be required fof all units until all indebtedness arid all obligations pursuant hereto are either
satisfied in full or cash collateralized.

18,  SURVEY

The Bomower shall deliver to the Lender within five (5) business days priof to the finst advance for Its
examination an up-to-date fully monumentad survey or Real Property Report of the Property prepared by a
duly qualified A!Iber!a Land Surveyar according to the standards of the Assoclation of Alberta Land Suveyors
showing, inter alfa:

1'8.1 the boundaries and dimenslons of the lands;

182  the location of all buildings and otfer improvements (if any) on the Property;
183  the nemes and municipal block numbers of adjacent streets;

18.4 the location of all registered easements, vights of way, efc.

Said survey shall be approved by the legal counsel for the Lender. If sald survey s not an original signed and
sealed survey, the Botrower hereby undertakes to deliver to the Lender, at least fiva (5) business days prior
fo the disbursement of the first advance of the Loan, thres (3) origing! signed and sealed coples of the sald
survay. In addition, the Borrower shall deliver to the Lender, at least five (5) business days prior to the
dishursement of the first advance of the Loan, & solemn deolarelion of a senior officer of the Borrower
certifying that, since the preparation of the said survey, no new easement has been created, no construction
or modification of any bulldinrg siown thereon has been effected and no new construction has been erected
by a neighbor along the boundarles of the land described therein,

19. REFINANCING
194 The Lender shall have a right of first opporturity to finance.or amange any replacement financing for
the Property, or for any further developmant of the Property or any Improvements to be developed
on the Property (herein collectively refarred to &g the “Permanant Financing”.

19,2  In connection therewith the Borower shall provkie to the Lender In writing as soon as same Is
applicable a request for Permanent Financing together with all information necessary for the Lender

Initials... ﬁ
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to process such request and within a reasonable period of time after deiivery to the Lender of all
reasonably required nformation, the Lender shall be given a first opportunity to provide an offer of
Permanent Financing.

493  The Lender shall also be given a continuing right of first refusal to provide an offer of Permanent
Financing to the Borower on terms substantially the same a8 any other written offer of financing
recelved from a third party lender, which the Borrower la prepared to accept and copy of which the
Borower shall provide to the Lender,

20. SHARE CAPITAL OF BORRO
The Bormower declares and represents that Its authorized share capital Is as follows:

Number, of - T ! 3 -
. ..shaves . f ... __ .1 Cwes | - Shaceholdare.
100 A Common Voting Homburg Invest Inc.

21,  SPECIAL PROVIS|ONS
214  INTENTIONALLY DELETED

22, CRi UL

The Borower and Covenantor(s) hereby acknowledge that an act of default under the terms of this Loan or the
Security will constitute an act of default under any offier indebtedness or security they or any affillated or related
entity of efther (inchiding, butnot limited to Castello Developrment Ltd. and Inverness Estates Davelopment Lid.)
may have or have given In favour of the Lender or its affilate or related parly. Vica versa, an act of default under
any ather indebledness or security of the Borower and Covenantor(s) or any affifiated or refated entity of elther
(including, but not imited to Castefio Development Lid, and Invemess Estates Development Ltd.) in favour of the

Lender of Its affilate or related party will constitute an act of default under this Loan and the Security,
23. CROSS-COLLATERALIZAT 10N AND APPLICATION OF PROCEEDS

The Security granted or to be granted to the Lender by the Botrower and Covenantor pursuant hereto, in
addition to securing the Loan and any indebledness or obligations of the Bomower and Covenantor lo the
Lender hereunder {the "Obligations”), shall also secure any and all Indebtedness and obligations to fhe
Lender or any party affilated or related to the Lender of any parly affillated or related to the Borower,
including but not limited to Castello Development Ltd, and Invemess Estales Development Lid. (the “Bomower.
Parties"), and of the Cavenantor, in respect of other credit faclitles advanced to any of the Borrower Farlies
(the, *Other Obligations™), The Obligations shail also be secured by any sacurity of whatsoever nature
granted by any of the Borrower Parties to the Lendar or en affillated or related party In respect of the Other
Obligations (the "Other Security'). Any proceeds of the sale or ather disposition of the Security or the Other
Security received or realized by the Lender or an affiiate or rejated party may be applled by the Lender to the
Obligations o to any of the Other Obligations as the Lender may determine In its scla discretion.
Notwithstanding the safisfaction by the Borrower or the Covenantor of the Obligatlons, the Security shall not
be discharged by the Lender until the satisfaction by the Covenantor and the Borrower Perties of the Othar

Inlﬂals.....g 3
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Obligations. Likewise, notwithstanding the satlsfactidn by any of the Other Borrowers or the Covenantor of
any of tha Other Cbligations, the Other Security shall not be discharged by the Lender untll the salisfaction by
the Borrower and the Govenantor of the Obligations, This agreement for cross-collateralization shall not
otherwlse limit or affect the Lendars rights and remedles under the Security or Other Securify. Upon request
by the Lender, any of the Borrower Partles or the Covenentor shall execute such fudher agreements or
docurments necassary to fully sffectuate this cross-collateralization provision.

24,  SIGNAGE

If the Property Is vacant land, the Lender may post signage upon the Property, fo nat exceed 4 feet by B feet,
stating, "Financing by ROMSPEN INVESTMENT GORPORATION", or woards fo that effect, and Its address and
phone number, during the term of the loan or any portion thereof,

25, DVERTISIN LENDER

The Lender may, In its advertising describe andlor picture the Property without Kentifying the Borrower. The
cost of the sald advertising shall be paid by the Lender.

The Borrower agrees that Lender may advertise the availablity of the within mottgage investment to Its polential
Investors by providing details of the same, by any means whatsoever including but not limited to, latter, fax, e-
mall and posting on ks website. ’

26.  APPLICABLE LAW

The terms and conditions of this Commitment as well ag all other documents relating to the exacution of the
trensactions provided for by this Commitment shall be govemed by and Interpreted [n accordance with the
laws of the Province of Alberta and the Bomower and any and all Covenantor(s) hereby Imevacably attorn to
the Jurisdiction of the courts of the Province of Alberta, .

27. MENDMEN

The terms or requirements of this Coramitment or any securlty rmay not be walved or varied orally, or by any
course of conduct of any officer, employes or agent of the Lender. Any amendmentto this Commitment must
be tn wriling and sighed by a duly authorized officer of the Lender and the Borrower; provided, however, that
the Lender may unltatarally extend the date for return af this Commitment or receipt of any documentation
upon written notice to the Borower.

28.  ASSJGNMENT BY BENEFICIAL OWNER AND/OR BORROWER

None of the beneficlal owner, the Borower or the Covenantor shall asslgn thelr rights and obligations
pursuant to the Commitment, and/or the security required by the Commitment In whole or in part, without the
Lender's prior written consent, which consent may be withheld [n the Lender’s sole and absolute discretion.

28, M GE REGISTRATIO

It is understood that nelther the preparation nor the registretion of any of tha documents. contemplated hereln
shall bind the Lender to advance the funds or any unadvanced portion thereof, it being agreed that the
advance of funds or any part thereof from time to time shall be in the sole, absolute, unfettered and
unqualified discretion of the Lender.
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30.  ENUREMENT

This Commitment shall anure to the beneftt of the Lender and its successors and assigns and be binding
upon the heira, perscnal reprasentatives and permitted successors, and assigne of the Borrawer, and the
Covenantor including anhy successors by virtue of any amalgamation or other corporate reorganization and
Including any frustes in bankruptcy. .

31.  CONFIDERTIALITY
Tha Borrower and Govenantor acknowledge and agree that the terms and conditions recited hereln are

confidantlal between the Borrower, the Covenantor and the Lender. The Borrower and Covenantor agree not

to dlscloss the Information contained herein 1o a third party without the express consent of the Lender.

32, ASSIGNMENT AND SYNDICATION

The Borrower heraby acknowiedges Ihat this Commitment, when accepted, and any security in furlherance
thereof may be assigned by the Lender, or monles required to be advanced may ba syndicasted by the Lender
from time to time, provided that such assignee or syndicate particlpant s of reputable character. The
Bomower and Guarantor agree to fully cooperate with the Lender upon request In order to facllitate such
assignment and syndication.

33,  CREDIT AUTHORIZATION AND CONSENT TO DISCLOSURE

The Lender may callect, ratain, releass, disclose, exchange, share, transfer and assign from tme to time, a8
it may determine In its sole discretion, all information and materials (Including finenclal statements and
Information conceming the status of the Loan, such as existing or potential Loan defaults, lease defaults or
other facls or circumstances which might affact the parformance of the Loan) provided to or obtalned by it
relaling to any Borrower, ar Covenantor, the Property or the Loan (both before and after the diaburssment of
funds andfor default thereunder) without restriction and without notice fo or the consent of any Borrower
and/or Covenantor (and each Borrower and Covenantar hereby Irrevacably consents thereto):

a) to any other Lender or investor who has an interest In the Loan, '

b) to any proposad purchaser or subsequent owner of the Loan Including any subsequent or proposed
Lender and their respective third party advisors and agents, such as lawyers, accountants, auditors,
consultants, appralsers and credit verification sources;

(c) to the public or any private group In any offering memorandum, prospectus or ather disclosure
document relating to any sale, syndicalion or securitization of the Loan {Including ell initlal and
continuing disclosure requirements), regardless of formal or scope of distribution;

(d) to the publlc or other interested persons, directly or indirectly through Information service providers or
other mariet participants, for the purpose of providing market information from time to time refaling to
the status of the Loan or any related securitization or any [nterest thareln, regardiess of format or
scope of distribution; '

(&) to any govemmental authority having Jurisdiction over any sale, syndication or securitization of the
Loan or any trade of any interest theceln;

(f) to any other persan In connection with the sale, syndication or securitization of the Loan, Including
Insurers and rating agencies; and ]

(g) to any other person in cannection with the coliection or enforcement proceedings taken under or in
respect of the Loan.

Without limiting the foregoing, each Borower and Covenantor hereby consants to the Lender obtaining all

Information as may be necessary from all available sources as o the creditworthiness of each Borrower and
Jor Covenantor and acknowledges that the Lender may collect of come Into possession of personal

lniti_ala.....{é ‘.
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information relating to certain individuals either comprising or otherwiss connected with the Bomower and/or
Covenantor which information may Include contact Information (malling address, e-mall address, tefephone
number or fax number}, financial information and status (bank account numbers, existing debts; personal net
* worth or credit history), date of birth, place of employment and social Insurance number. Each Borrower and
Covenantor acknowledges and agrees that such personal information may be used by Lender In connection
with the processing, approving, funding, servicing and admiiiistering the Loan and any sale, syndlcation or
securitization of the Loan, and In so doing the Lender may disciose and otherwlse deal with personal
Information n the same manner and fo- the same personsg as provided In the preceding paragraph without
restriction and without notice to or the cansent of any Borrower and/oi - Covenantor or any related Individual,
Each Bomower and Covenantor for itself and on behalf of its directors, officers, shareholders and principals,
hereby consents {o and authorizes such use and disclosure of all such personal information by the Lender
and represents and warrants that it has full power and authority to give such consent and authorization.

34. MATERIAL ADVERSE CHANGES

In the event that at any ime efther before the advance of funds under the Loan and/or while any Indebtedness
remalns outstanding pursuant to the Loan, the Lender discavers a discrepancy or Inaccuracy in any written
Information, staternents or representations mede or furnished to the Lender by or on behalf of the Barrower or
any Covenantor or conceming the Lands or the financlal condition and responsivility of the Bofrower or any
Cavenantor or In the event that the Lender discovers any material adverse change'in the value of the Lands or
the financial stakus of the Borrower of any Covenantor or any lessee on which the Lender refied upon I making
any advances pursuant to the Loan, which material change, discrepancy or inaccuracy cannot be rectified by the
Borrower or such Covenantor or Lassee (as applicable) within 30 days after written notification thereof by the
Lender to such Borrower or such Govenantor or lessee, the Lender shall be entitied to decline to advance any
funds pursuant to the Loan and at #ts option lerminate this Commitment or in thé event that any funds have
already been advanced, to declare any and all amounts advanced fogether with Interest thereon and any costs
incurred by the Lender to such date, 1o be forthwith due and payable.

38. ENTIRE AG

This: Commitment, together with fts schedules and any agreements, instruments and other documents hersin
contemplated to be entered into betwaen, by or inciuding the parties hereto constitute the entire agreement
between the parfles hereto pertaining to the subjact matter of this Commitment and supersede all prior
agreements, understandings, negotlations and discussions, whether oral or written, with respect thereto, and
there are no other wamanties or representations and no other agreements between the parties hereto in
connection with the Commitment provided for hereln except as specifically set forth In this Commitment and
the Borrower's application relating thereto.l

3.  SCHEDULE B ,
The following documents marked X" are aftached as schedules to this Gommitment and form a part hereof.

X Scheduie A Schedule of Security
X  ScheduleB  Standard Charge Terms and Condttions

X Schedule ¢ Carlificate of [dentification

Pre-authorized debit form for automatic deduction from bank account of

X ScheduleD  porower to which must be attached a specimen chegue

Initials..... ...
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Scheduls E Spedimen of an imevocable letter of credtt to be remitted to the Lender for
tha Performance Deposit - .

X  Scheduls F  Tenant Acknowledgment

Certified Rent Roll (or @ cerfified rent roll in a form acceptable to the

X  Schedule G Lender)

Schedule H Draw Request

Scheduls | Draw Certificate

X  Schedulad  TaxWalver Side Lattsr

X  ScheduleK  Subordination ard Nor-Distutbance Agreement

X  ScheduleL Insurance Requirements

X  ScheduleM  Certificate of Independent Legal Advice and/or Representation

X  ScheduleN  Subordinetion and Standstill Agresment

Scheduls O Sample form of Architsct's Certificate of Optalon

Schedule P Deficlency and Completion Agreement

DATES OF EXPIRY

371

37.2

78

The Security documents shall be executed and delivered to the Lender's solicitors for ragistration
no (ater than threa (3) business days prior to the Advance Date and the advancs of funds must take
place no later than the Advance Dale,

If on or before the date specified In Section 37.1 the security documents provided to the Borrower or
its solicitors have not bean delivered for registration and the advance of the proceeds of the Loan

has not been dishursed by the Advance Date, the Lender may, at any time thereafter, in its sole .

discrefion, terminate its obligations under the terms of this Commitment and/ or the Saourity and
may retain the Standby Deposit as liquidated damages.

" The Lender may, at its sole option from time to ime, elect to extand the above-mentioned date by

which the Security documents are to be ekeculed and registered and/or the daté by which the Loan
I5 to be disbursed or any of the other time perlods contalned in this Commitment. Time shall remaln
of the essence of this Commitment and all other terms and conditions shall remain unchanged.

WAIER

The terms and condiions contained in this Commitment are Inserted for the exclusive benefit of the Lender
and'may be waived in whole or In part by the Lender at any time. No advance, elther singufarly or collactively,
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shall constitute & walver of any of the Bomower's obligations nor obligate the Lender to make further
advances.

The Lender’s fallure to inslst upen a strict performance of any obligation or ¢ovenant of this Commitment by
the Bomower or ta exercise any aptian or dght herein shall not be a waiver, or refinguishment for the future of
such obligation or covenant, option or right, but the same shall remain In full forca and etfect and the Lender
shall have the right to Insist upon the strict performance by the Borrower of any and all of the terms and
provisions of this Commitment and the security dacumentation,

‘39, COUNTERPART

This Agreement may be executad In two or more counterparts, each of which shall be daemed to be an
originel and all of which fogether shall constiiute one and the. same Agreement Counterpaits may be

oxecuted efther in original or faxed form and the parlles addpt any signature recelved by a recéiving fax

machine as original signatures of the parties; provided, however, that any party providing Its slgnatura In such
manner shall promplly forward to the other party an original of the slaned copy of this-Agreement which was
sa faxed, . '

ROMSPEN INVESTMENT CORPORATION

By:

Name:
Title:

{ hiive authority to bind the corporation.

... .
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ACCEPTANCE
We hereby accept the.term's and conditlons set out in this Commitment and submit the Standby Deposit, on this
Qbk"ﬁ-' day ol _ "DACLa bt , 2008, g '
= K
BORROWER(S)
Churchill Estates DevelopmentLed..
Per, Fei;
s lrton Lo N
1/Wa have authority:to bind the Corporation, INVe have the. authority to bind the Corporation,
COVENANTOR(S)

The Covenantor- hershy accepls the terms and conditions of this Commitment and hereby agrees to guarantes,
Jolitly and severally and anconditionally, alt obligations of the Bofrawer with respect to-the. Loan;

Homburg lives

Name ; :
Tite, e i oidd it C B The: , .
[We have atithor mhlng'muuétqrpm%. (We have:the authority to bind the Corparation,
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