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ROMSPEN

Invastment corporation

Qur Flle: 8001
December 8, 2009

Inverness Estates Development Ltd.

c/o Homburg Canada Inc, ’

32 Akerley Blvd.

Dartmouth, NS, B38 1N1

Attention:  Mr. Gordon G. Lawlor
Vice President and CFO

Re: $8.9 Million First Mortgage Financing - 77 Existing Condomintum Units (*Units"), 105
Parking Stalis and 105 Storage Units, Located at 12310, 12320 and 12330 - 10
Stroet, Grande Pralrle, AB

1

We are pleased to inform you hat. on the basls of the Information and the documents supplied by you,
Romspan Morigage Corporation as Trustea (the "Lender”) hereby submits to you this offer of Marigage
Financing. ("Commitment™) In connectlon with the property above mentioned and more fully described In Section
4 below, ;

This Gommitment must be accepted by the Borrower and recelved by the Lender, together with the
Standby Deposit as hereinafter set out, no later than five (5) days from the date first written above,
falling which thia Cammitment shall become null and vold without further notlca,

1. BORROWER(S

Invemess Estates Davelopment Ltd. (the "Borrowsr) who represents itself (themselves) to ba the legal and
beneficial ewners of &ll property and assets comprising the security required pursuant hereto,

2. COVENANTOR(S)

Homburg Invest inc. (the “Covenantor”),

The Covenantor, Jointly and severafly with te Borrower, covenants and agreas to satisfy all terms, conditions
and requirements herein contained and each of the Borrower and Covenantor acknowladges and agress that
thelr obligations hereunder, Including, without limitation, the obligations to repay the Loan, shall constitute
primary obligations and shall be joint and several, Notwithstanding the foregolng, the Covenantor's llabliity shall
be limited to, and shall not exceed, 50% of the Loan Amount outstanding at any time.

162 Cumberland Street, Suita 300, Toronto, Ontarlo, M5R 3N5
Tel: (416) 966-1100, Fax; (416) 966-1161
WWW.romspen,com
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3. APPROVED L OAN AMOUNT

The approved loan amount Is the lesser of: (a) Elght Million Seven Hundred Fifty Thousand Dollars ($8,500,000)
and. (b) that amount representing 60% of the value of the Units, as determined by the Lender in its sole
discretion (“Loan®).

The Loan shall ba funded by way of a single advance,

4, PROPERTY

Municipal Address: 12310, 12320 and 12330 - 102™ Street, Grande Pralrie, AB
(the “Inverness Estates” resldential condominium tower)
Unis described on Schedule A herete

Legal Description; Entire Towers:
Condominium Plan 0628168
Excepling thereout all mines and minerals.

Having &n area of approximately 5.98 acres and improved with thres multi-family

residential towers containing 249 units, 150 underground parking stalis, storage
locker units and common areas .

Unite Comprising Lendar’s Security, Including 77 condomnium units having a
saleabls area of 77,952 sf, 105 parking units and 105 storage units {attached as
Schedule A ta this Commitment):

For each unit:

Condeminlum Plan 0628168.

[Land Titie Certificate unit number corresponding to the above-noted units, plus
parking space units and storage locker units] as described on Schedule A hereto
Excepting thereout all mines and minerals,

For greater certainty, the Property shall Include all remalning unsold parking space
units and storage lockar units,
{collectively, the “Property”)

Use of the Property:  Resldential condominium units, The Property shal) at all imes be used for this and no
other purpose.

Borrower represented
Valve of the Property:  $14,500,000.

Permitiad
Flnancial Encumbrances:  None, unless pursuant to the cross-collateralization provislons hereln,

5. CE DATE

The advanca shall take place on or around the week of December 21, 2009,

8. INTEREST RATE

The Interest rate for the financing will be 12.50% per annum, calculated and compounded monthly on the

amounts advenced from time to time from the date of each advance of funds, as well after as before maturity,
default or Judgment.

Inltials... VL
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Where the Advance Date Is more. than sixty (60) days from tha date of execution hereof, and

_ . : the loa
fully advanced by the said Advance Date, we may Increase the interest rate by the amou;at of an; incr::lss: ‘I)nt
Royal Bank of Canada Prime Rate (as defined in Section 14.4) that occurs between the date of execution
hereof and the dafe that Is ten (10) days prior to the actual date that the Charge Is fully advanced.

7. TERM

The term for the financing shall be two (2) years commencing from the Intarest Adjustment Date (the "L
Term"). Tha date on which the Loan Term expines Is sometimes referred to herein as’thn "Loan M:tﬁrity Da‘:g'r'j
The Loan shall not be repald prior to the Loan Maturity Date, unless a prepayment privilege is provided hereln.

Interest Adjustment Date s to be set cn the 1st or the 15th of the month following the first advance of funds
under the morigags,

8.  USEOFFUNDS

To provide funds for the Bomower's general coiporate purposes and to pay the fees and expenses of the
transaction, .

The Borrowar represents and warrants that no portion of the Loan will be used for the supply of any services or
for any erection, instaliation, addition, removal, construction, renovatlon, atteration, or repair (o the Property or
to any building, structure or works thereon. In the event that a claim for llen s subsequently made under the
Bullders Llen Act, and not vacated within 16 days, the Lender may, In addition to any other remedy available lo |t
and In its unfettered discretion, accalerata the maturity date of the Loan upon a 10 day notice to the Bomower.

9, SECU

The following security for the Loan shall be granted In favour of the Lender, in form end content satisfactory to
the Lender and its legal counsel (hereinafter collectively referred to as the *Security”): .

9.1 a first-ranking mortgage and charge, In’the amount of $8,900,000, charging the Property;

92 a first-ranking general assignment of all present and fulure renis pursuant to leases and offers to leass
(such offers to [ease and laases being herelnafler collectively refered o as the "leases" and the use of
the word "lease® herelh shall be desmed to Include offer to lease) affecting the Property together with all
insurance indemnities covering the sald rents and of all Income and accounts derived from the Property
Including all proceeds recelvable from ealy termination of any of the leases and all other benefits and
advantages to be derived therefrom. The Lender may In addlton, In its absolute discretion, require
attomment and/or aliomment and subordinetion agreements to be entered Into by the tenants of any of
the leases. Any security interest granted by a tenant In favour of the Borrower shall be assigned and
yransferred to and in favour of the Lender under the terms of the assignment of leases and rentals
granted to the Lender;

9.3 a first-ranking specific assignment of all leases for tenanis accupying or to occupy more than 6% of
rentable area or generating more than 5% of total rental revenus, and of all rents payable under such
leases, of all Insurance Indemnitles covering the sald rents and of ali income end accounts derived
therefrom, Including all proceads recsived from earl termination of such laases, together with tenant
acknowledgements for such tenants In the form st forth In Schedule F* hereto and, if required by the
Lender, attomment and/or attornment and subordination agreements In respact thereof, The Lender
shall be entitied to register the specific assignments of such leases and tn require notices of each such
{ease to be registered against title to the Property by the Bomower In such order as requested by the
Lender, .

In{ti:e;ls.....].‘(Z
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0.4 a firstranking general security agreemnent charging alf of the pergonal and real property of the Borower
and Covenantor including, without limitation, goods, chattel paper, documents, accounts, Intanglbles,
securitlas, monles, books and records and all replacements of, substitutions for and Increases, additions
and eccessorles to the foregoing and procesds thereof, present and fulure;

8.5 a specific assignment of all the Borrower's right, title and Interest In, to and under all materfal contracts
affecting or with respect to the Property, as required by the Lender, with all necessary consents of the
cther parties thereto;

8.6  acknowledgment of the status and terms of any contracts affecting or with respect to tha Property
including, without limitation, any pertaining to ownership, insurance, shared facilies, passageway
agreements or other shnflar mafters specifically, but without limitation, confirming the good standing of
such conlracts and the rights of the Lender under Ils security; .

97 if the Property is & condominium, a specific assignment of all of the Borrowar's right, tile and interest In

- and to all purchase agreements, sales proceeds and purchaser deposits. [n addition all condominium
assoclation voting rights shall be assigned to the Lender, or Its fiominee;

9.8.  If any charge Is to be reglstered with the Lender's prior written consent on tiie to the Property In
subordinate priarity to the Lender's securily In favour of any parly related to the Borrower or any
beneficlal owner within the definition of “Related Party* pursuant to the Income Tax Act (Canada) such
subordinate chargee shall provide to the Lender a Subordination and Standstill Agreament in the form
as set out in Schedule "N” allached hereto;

0.9 an unconditional, joint and several covenant by the Covanaritor as princlpal debtor and not aa surety for
the performance of all obligations of the Borrawer with respect ta the Loan, It being understood that the
Lerder shall not be obliged to proceed agalnst the Borrower or to enforce or exhaust any secury
before enforcing the guarantes; ’ '

9,10  assignment of all Insurance policles with respect to the Property and all proceeds and benefits
therefrom in favour of the Lender; A

941 assignment, postponement and subordination by the respective sharaholders of all corporate
. Borrowers, In favour of the Lender, of any and all loans, Indebtedness, distributions of incoma andfor
capital owing or due {o them from time to time by the respective corporate Borrowers;

9,42  apledge of all tha Issued and outstanding shares of the Borower,

9.43  such further and other security as legal counsel for the Lender may reasonably require,
10. TRANSACTION FEES AND RE ED

Administration Fee: . § 3,000
Lender’s Fee: . 245,000
Brokers Fes (BMQ Capital Marksts): 44,600
Insuranca Risk Management Fes: 1,600 *
Lender’s Baslc Legal Fee (estimated): 15,000 *
Advance Fee: 1,000
Total Fees; . $3190,009 *

* Plue disbursements znd faxes, if applicable,

fnitials..%ﬂ
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In addition to the aforementioned, the Borrawer agrees to pay all costs, fees and expenses In connection wi
the transaction contempiated by this Commitment, Including, without limitation: Pe =

10.1 engrgg{einnng. er}Wronm?':t:l assessmenta appralsal, credit Information, Inspection, architectural, project
mon g, cost consultancy, survey and any and all other professional and advisory costs
reasonably required by tha Lender; . B PeliERgS

10.2 registration, recording and fillng fees, taxes and the like with regard fo all documents required by the
Lender's solicitors to be registered, recorded or filed,

Such fees and costs may, at the option of the Lendar, be deducted from any advancsa of the Loan, -

1. ANDBY DEPOS

In consideration of the [ssuance of this Commitment and in recognition of the conslderable effort that the Lender
must immediatsly undertake In order to make funds available for closing, the Bomower agrees to submit to the
Lender, together with this executed Commitment, a sum of $80,000 (“Standby Depesit’), by way of a certified
Chequ?t payable to the Lender. The Lender heréby acknowledges recelpt of $40,000 as pert of the Standby
Depos

Standby Dapusit shall bear no interest while in the possession of the Lender, Save as otherwise provided for
herein, such Standby Deposit shall be cradited to the Borrower at the time of the first advanca of the Loan,

12, VANCES AND C TIONS EDEN
1249  General

12.1.1 Subject to the other terms and conditions set forth In this Commitment, the Lender shall
disburse the procesds of the Loan to or on behalf of the Borrower In the.amounts and as
specified In Section 3 hereln, F

12,1.2 Tha Borrower shall be the legal and beneficlal owner of a good and markstable freehold
fitte to the Property and all personal property associated therewith, The Properly and the
personal proparty related thereto or used In connection with the operation thereof or
which 1$ necessary to the use and operation thereof, shall be fres and clear of all security
interests, charges, llens, mortgages, claims or other encumbrances, with the exception of
the Security provided for In this Commitment and the Permitted Encumbrances, the
whole to the complete sallsfaction of legal counsel for the Lender,

12,1.3 All taxes, assessments, dulies, ulility charges and other levies and charges affecting the
Property, other than amounts which are not yet due and payahle, shall have been pald
prior to each advanca of the Loan, fallng which they ehall be paid from the proceeds of
any advance,

12.1.4 The Borrower shall fulfill all lis obigations under any laws entitling a credlitor to exerclse
rights against the Property; In this respect, the Barrower shall provide to the appropriate
taxation, municlpal, utilitles and other authorities an authorization by which the Lender or
any person authorized by it as lls legal counsel, agent or manager, shall be abls to
obtaln, In the name of the. Borrower, a confirmation from such authorlties that all
payments, declarations and other fillngs of the Borrower are up to date, whether the
authorities cancemned have Issued or will issue a default notice or demand for payment
to the Borrower and whether any such nofice. concerns amears. This authorization shall
remaln In effect until the Loan has been fully repald,

Inltials.,, 19 x

Inltials...




12.1.6

122 Advance Requirements

6

Within five (6) business days from accsptance of this Commitment, the Bormower shall
dellver to the aforementioned legal counsai the foliowing documenis (where applicable);

12.1.5.1 al title deeds;

12.1.5.2 coples of all conirects affecting the Propery or relaling thereto, including,
withaut limitation, executed offer to lease or leases, standard offer and |ease
agreaments and all Information related to such Ieases. If Property Is a
condominium - standard purchase agreement, coples of all condaminlum
documentation, including the declaration and by-laws;

12.1.6.3 required Insurance pollcies;
12.1.5.4 evidence that the tax accounts have baen duly paid;

12,1.5.5 certified coples of the Borrower's borrowing by-law and resolution authorkzing
this transaction;

12.1.5.8 a cerlified copy of the Covanantor's resolution(s) authorizing this transaction;

12.1.5.7 cerlified copies of the aricles of Incorporation, cerlificate of incorporation, of
status and/or of compllance of the Barrower and the Covenantor:

12.1.5.8 an orginal up to date survey prepared by a duly qualified land surveyor; such
survey must be In a form acceptable to the Lender's counsel; and

12.1.6.9 any other documents required hereunder and reasonably reguested by legal
counsel for tHe Lender.

The advance of the Loan Is conditional upon the recelpt by the Lender of the following documents, in form
and substance salisfactory {0 the Lender and upon fulfilment by the Borrower of the following conditions
precedent as well as those set out in Schedule "B* hereof and elsewhers, lo the entlre saisfaction of the

Lender: |
12.2.1

12.2.2

1223

the Securlty @nd any other documents reiating to the. Loan that ame required or

coriteriplated hereunder or which tha Lender and its legal counsel may deem nécessary,
shall have been recelved and approved to the complete satisfaclion of the Lender and its
counsel and duly executed and reglstered and perfected, as the case may be and all
approvals required by the Lender or its coungel shall have been given;

amendments, satlsfactory to the Lender, to the commitment dated October 6, 2009,
between the Lender and Castells Development Ltd., and to any related security
documents, In order to provide for cross<default and cross-collateralization provisions
substantially in accordance with the cross-dsfault end cross-collateralization provisions of
this Commitment, with necessary modifications;

a litle Insurance policy Insuring title to the Properly issued by a Hitla Insuranca company

acceptable to the Lender and In form and content satisfactory to the Lender with the
premiums to be paid far by the Borrower. ’

lnlﬂals....l.fg
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12,24 a favourable opinion of the Borrower's counael on the due [ncorporation, corporate
power and authority of the Borrower, the due authorization, execution, delivery, valldity
and enforceabllity of this Commitment and the Security and such other matters as the
Lender ar its counse| may reasonably require;

12.2.5 a certificate of the Borrower confirming the truth and survival of the rapresentations and
warranties contained herein;

1228 receipt of a fully exscuted original copy of the purchase and sale agreement and
amendments thereto for the Property and favourable oplnfon report thereon prepared by
the Lender's counsel, if applicable; '

12.2.7 ‘avidence that the Borrower has complled with Its obligations with respect to insurance
requirements as more fully set out in Schedule "L", together with & favourable opinfon of
the Lender's insuranca consultant on the adequacy of all Insurance policies and or
gondin%' requirements referred to and/or required to be defivered and/or malntained

erounder; !

12,2.8 evidence thal all taxes, rates, assessments and charges which may ba levied or Imposed
against the Properly and/or the Borjower's business, Including all ulilities and other
amounts capable of forming @ charge against the Property, have been paid in full;

12.2.9 evidence thet the Borrower has complled with all statutory requirements for deductions at
source and rernittance to applicable fiscal authoritles, Including, without limitation, those
under the income Tax Act (Canada), the Excise Tax Act (Canada), the Canada Psnsfon
Plan Act (Canada) and the Employmant Insurance Act (Canada).; ’

12.2.10 an acceptable site Inspection haa been completed on behalf of the Lender;

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

12.2.12a satisfactory review of the location, status and value of the Property and the
condominlum units therein, has been conducted by the Lender;

12.2.13 a satisfactory review of the Covenanter's direct and indlrect corporate holdings has been
conducted by the Lender; )

12.2.14 a safisfactory review of the actual costs for the development of the Property and the

sales Income generated by sales of units therein, and a sallsfactory review of other -

similar properties develaped by the Borrower andfor the Covenantor or Its affillates, has
been conducted by the Lender;

12.2.15an environmental report prepared, at the expense of the Bomower, by qualified
anvironmental consultants scceptable to. the Lender, addressed to the Lender of,
alternatively, sccompanied by a letter of transmittal from the environmental consultants
who prepared the repor, allowing the Lender to rely upon the same and to use It for
morigage purposes, disclosing no site contemination or hazardous substances and
confirming, to the satisfacion of the Lender, that the Property complles with

Environmental Laws (as defined In Schedule *B* hereof). The Borrower hereby agrees to

provide all information that It has with respect to environmental matters and hereby
warrants to provide full disclosure in this regard to the Lander;
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12.2.16 an appraisal and feasibility report of the Property prepared In a form and substance
satisfactory to the Lender, at the expense of the Bomower, by a qualified appraiser
acceptable to the Lender, addressed to'the Lender or, alternatively, accompanied by a

letter of transmittal from the appraisar aliowing the Lender fo rely upon the same and use
it for mortgage purpeses;

12.2.17 all leases affecting the Property, executed by tha partles thereto, including, without
fimitation, those lisled in Schedule "G” hereto, or a certifled rent roll in a form accaptable
to the Lander and reviswad by and found satisfactory to the Lender and Its counsel, In
addition, tenant estoppel certificates for all tenants ocoupying or to occupy 5% of rentable
area or more or genstating 5% of total rental revenue or more, and atiornment and
subordination agreements from tenants as required by the Lender, shall have been
executed by the required parfies and found satisfactory to the Lender;

12.2,18 if thers are existing structures on the Property, a favourabls report from a qualfied
structural engineer, addressed to the Lender and attesting to the structural soundness of
the existing Improveiments erected on the Property,

122,19 no event shall hava occurred and ba continuing or would result from making of any
advance under the Loan, which constitutes an event of default or would constitute an
event of defauit under any of the Borrower's obligations, except when such default is
cured By notica or elapsed time or both;

12.2.20 the Lender and its counsel shall have approved any, and all contracts and documents
affecting or with respect to the Property;

12.2.211f the- Property Involves @ ground lease, a copy of the ground lease ard [f applicable,
insurance trust agresment and any other agresment entered Into with the ground lessor;

12.2.22 It the Properiy Is a condorinium, al! dralt condeminium documsnts;

12.2.23 the project management agreerent, any co-owners agresment, and/or the nominge trust
agreement In effect In respect of the Property;

12.2.24 evidenca of campliance with The Proceeds of Crime (Money Laundering) and Terrorlst
Financing Act {Canada) and Regulations, Including but not limited to:

(a) Each Individual Borrawer and Individual Covenantor Is to provide, at least 3 days
prior to funding, the completed Agent Examination of ldentification as set out In
Schedule C;

(b) Eagh corporate Borrower and corparate Govenantor Is to provide, at least 3 dnys
prior to funding, with the following:

(0] Corporation profile. report or Certificate of Status confirming such
corporate Borrower or corporate Covenantor has not been dissoived;

(i), Executed Certificate of Incumbency setting out the names of all directors
and officers, and the office held by sach officer;

(D] Executed director(s) resolution authorizing the transaction;

(Iv) Shareholders’ register. A completed Agent Examination of Identificalion
form Is required for each individual shareholder who owns, beneficially or
otherwise, 25% or more of the Issued and outstanding shares of such
corporate Borrower or corporate Covenantor.  For eech corporate
shareholder which owns, beneficlally or otherwise, 26% or mare of the
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issued and outstanding shares of a corporats Borrower or corporate
Covenantar, the Lender requires items (f) and (i),

12,2.26 If any Covenantor is other than sharenclder, beneficial owner, director, officer or
controlling mind of the Borrower, or If af the Lender’s sole detenmination, undue influence
could ba brought fo bear upon such Covenantor by the Borrower or any other Covenantor
or beneficlal owner, any such Covenantor must obtain and dellver to the Lender a
Certificate of Independent Legal Advice and/or Representation on Independent salicitor's
lettarhead, In the form as set.out In Schedule “M" herato;

12.2.28 notwithstanding anything contained herein, no advances shall ba made by the Lender
until such time as the Lender is In recelpt of, and has reviewed, all dus dillgence material
referred to In Schedule A of the letter agreement dated November 12, 2009, and not
hergin before requested; '

12.2.27 notwithstanding anything contalned herein, no advance shall be made by the Lender untif
' It shal have been duly advised by its legal counsel that, having regard to all the
circumstances, such advance should be made.

13,  TERMINATIO

In the event the Borrower Is In default for any reason whatsoever undef the terms of this Commitment, or if it
does not fulfil the conditions for disbursament of the Loan in accordance with the terms and conditions
contained hereln or in any other agreement or document relating to this Commitment, no later than five (5)
business days prior to the Advance Date, or If any Information or documant supplied by the Borrower I8 found to
be Incomplete or Inaccurate In a material respect or if for any reason tha Borrower does not accept all or a part
of the proceeds of the Loan when the Lender makes the same avallable, lhe partles to this Commitment hereby
acknowledge that the Lender shall ba antifed, at Its discretion, to cancel its obligations under this Commitment
and to retain the Standby Deposit as liquidated damages and |t such event, this Commitment shall thereaftar,
subject as hereinafter provided, be null and aof no further effect, without any further necourse by elthar party
against the other. In addition, notwithstanding the forfeltura of the Standby Deposit, the Borrower shall remain
liable and b required to pay and reimburse the Lender all fees, costs and expensas as set out jn Section 10
and Incurred by the Lender whelher or not the Loan [s proceeded with. The aforesald covenants and
agreements with respect to the Standby Deposit and the Borrower's obiigation to pay and ralmburse the
abovementioned 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.

14. OTHER FINANGING TERMS
144  Repayment and Monthly Mortgage Instalments

Interest computed as provided-in Section & shall be payable: monthly in arears on the same day of each
and every morith throughout the Loan Term.

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

(i) the date that the funds are removed from the Lender's account and designated to the Borrower's
acoount or as the Borrower may direct, or
(i) the data upon which the Borrower or its authorized representative has requested the funds to be
advanced; or a
(i) in the case of the first advance, the data scheduled for the first advance as hereln set out or as
amended pursuant to any written agreement between the Borrower and the Lender,

Initials,... P
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Upon explry of the Loan Term, the principal of the Loan, together with Interest and al) other amounts due
3nd ow(i‘ng bybt{m Bomrower to the Lendsr under the Securlty (as defined hereln) shall become Immediately
ue and payable. .

It Is hereby agreed that In case defaull shall be made In payment of any sum to become due for interest
at any time appointed for payment thereof as afuresald, compound interest shall be payable and the sum
In arrears for Interest from time lo tme, as well after as before maturty, shall 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 a rest shall be made, and compound Interest at the rate aforesald shall be payable on the
aggregate amount then due, as well after as befora maturity, and s0 on from time to-time, and all such
interest and compound Interest shall be a charge upon the Proparty.

14.2 . Reserve Fund for Realty Taxes

The Borfower shall maintain al tax accounts curent. However, the Lender shall have the right to require
the establishment of a tax reserve by way of monthly payments representing the Lender's ostimate of one
twelfth (1/12) of the annual taxes payabla In accordance with Section 16 of the Standand Charge Terms set
out in Schadule “B” herelo.

The Lendar shall not be responsible for the payment of any lax amears.
14.3  Method of Payment of Monthly Instalments of Interest

The Borrower shall remit payments via an automatic dabit service, by submitting the Authorization Form
attached hereto as Scheduls *D°, together with a "vold” cheque. If thera are any changes 1o the
Borrower's regular payment, the Lender will provide notlca at least tan (10) days In advance of the debit
Please nole that all of the account Information provided In this respect will be kept confldentlal.

14:4  Condition upon Maturity

In the event that the Borrower falla to repay the principal and Intereat outstanding on the Loen Matunity
Date or any renewal thereof agreed {o by the Lender, the Lender may, at its sale discretion, extend the
morgage for a period of one (1) month from the originial Loan Maturity Date or any renewal thereof
agreed to by the Lender, at an Interest rate equal lo ha higher between the Interest Rate for lhe Loan
and the then Royal Bank of Canada Prime Rate per annum plus five percent (5.00%), calculated and
payable monthly, In the event that the Loan has not been repaid or renewal has not been finalized within
this one (1) month period, then there will be no furthar extensions, the Lender may exerclse its remedias
under the Security.

The interest rate applicable will be detarmined by the Lender on the first {1s1) Banking Day of the month
fn which the Loan matures. '

"Royal Bank of Canada Prime Rate" msans the rate of Interest, expressed as a percentage per annum,
published and quoted by Royal Bank of Canada's Toronto, Ontario, Head Offica and which Is commonly
known as the prime lending rate for commerclai foans in Canadian Dollars.

"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 whicl is not a Saturday, Sunday, Civic or
Statutory Holiday,

All other lerms and covenants under the existing mortgage and charge shall continue to apply.

| Inﬂlals.....y(ff ;
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The mortgage and charge may be pald In full on the Loan Maturity Date or any renewal thereof agreed to
by the Lender, or any time during the one {1) month extsnsion period without notice, bonus or penalty,
other than payment of the Extension Fee and any applicable discharge feas as hareafter set out.

An extension fee which [s the greater of Five Thousand Dollars (35,000.00) or one percent (1.00%) of the
outstanding balance shall be added to the princlpal balance if this extension provision fs utilized.

15,  LEGAL COUNSEL

The title report, Sacudty and all other document relating to the financing shell be prepared by the Lender's
counsel who shall act on behalf of the Lender, :

John Utle .
Wittens LLP

Suite 2500, Canadian Western Bank Place

Edmonton, Alberta T5J 3NG

The Borrower shall be responsible for all legal costs Invoived In the preparation, settiement, execution and:
dellvery of this Commitment, the Security and ail other docurmentation related to the Loan. .

16.  PREPAYMENT PRIVILEGE

The Barrower shall, when not in dafault.' have the right to prepay all of the amaunt outstanding under the Loan
prior to tha Maturity Date, on any payment date, upon giving the Lender ona (1) month writter notice in
advance of payment and upon payment of a bonus equal to ona (1) manth Interest.

17. _DI CHARG!

Provided no event of default has occurred and the Loan Is In all respects in good stending, the Lender agrees
to provide to the Bomower, from lime lo time, parilal discharge(s) of the condominium untts comprising the
Property prior to any closing of a sale of such unit and Its appurtentant common Interestto & bona fide am's~
length purchaser upon fulfiiment and satisfaction of each of the fallowing conditions to the complete
satisfaction of the Lender.

174 the provislons of any land use planning legistation are fully complied with In respact to each such
partial discharge;

172  peyment to the Lender of an administration fee of $250 plus GST per each such discharge (plus
solicitor’s fees, if applicable); and

17.3  The Lender receives, for each unlt of the Property fo be discharged, immediately available funds
|n an amount equal to the greater of. (a) 115% of the Allocated Loan Amount for the subject unit;
and (b) 100% of the net sale proceeds of any bona fide arm's length sale in respect of the subject
unit.

“Net sale proceeds” means the amount determined by subtracting from 100% of gross sale proceeds of the
unit: {I) GST payable thereon (if payable by the Barrower); (i) the closing costs which conslat of reasonable
(as compared to the sale of a similar property) feas and expenses of the Borrower's sollcitors with respect to
gach such sale and the reagsonable (as compared to the sale of a similar proparty) real estate broker's
commission payable by the Borrowar with respect to such sale,’ .

“Allacated Loan Amount® means the proportionate amount of the total loan amount of $8,900,000 allocated to
each unit based upon its value s estimated by the Lender, In its sole discretion, acting reasonably.

Initials..... /.
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Subject o Section 23 hereof, tha sald partfal discharges shall be avallable and paymants with respect to
same shall be required for all units untll all Indebtedness and all obligations pursuant hereto ara either
satisfied In full or cash collateralized, '

18, SURVEY

The Borrower shall dellver to the Lender within five (5) business days pricr' to the fiest advance for lts
examination an,up-to-date fully monumented survey or Real Proparty Repart of the Property prepared by a
d;malffiﬁ N!t[:erta Land Surveyor according to the standards of the Assaclation of Alberta Land Surveyors
sl g, inter alla: '

18.1° the boundaries and dimenslons of the lands;

18.2 the location of all bullidings and other improvements (if any) on the Property;
18.3  the names and municipal block numbers of adjacent sreets;

18.4 the location of all registered easements, rights of way, ete.

Sald survey shall be approved by the legsl counsal for the Lender. If sald survey Is not an orlginal signed and
sealed survay, the Borower heraby undartakes tb dellver to the Lender, at least five (5) business days prior
10 the disbursement of the first advance of the Loan, three (3) original signed and sealed coples of the said
survey. In addition, the Borrower shall deliver to the Lender, at |east five (5) business days prior to the
disbursement of the first advance of the Loan, a solemn declaration of a senlor officer of the Borvower
certifying that, since the preparation of the sald survey, no new easament has been created, no construction
or madification of any buiiding shown thereon has been effected and rio new construction has bssn eracted
by a nalghbor along tha boundaries of the land described therein.

19, EFINANGING

194  The Lender shall have a right of first opportunity to finance or airange any replacement financing for
tha Property, or for any further development of the Property or any Improvements to be developed
on the Property (herein collectively referrad to as the “Permanent Finarncing®).

182  In connection therewith the Borrower shall provide to the Lender In writihg as soon as same is
applicable a request for Permanent Financing together with all information necassary for the Lender
lo process such request and within a reasonable period of time after delivery to the Lender of all
reasonably required Information, the Lender shall be given & first opportunity 1o provide an offer of
Permanent Financing.

193  The Lender shall also be given a continuing right of first refusal to provide an offer of Permanent
Financing to the Borrower on terms substantially the same as any other written offer of financing

received from a third party lender, which the Borrower Is prepared to accept and copy of which the
Borrower shali provide to the Lender.

20. HARE CAPITAL OF THE BO
The Borrower declares and represents that Its authorized share capltal Is as follows:

Initials... j :
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Numbe
sha r.';"' Class Shareholders
100 A Common Voting Homburg Invest Inc.

21,  SPECIAL PROVISIONS
211 INTENTIONALLY DELETED

22, CROSS-DEFAULT

The Borrower and Covenanlor(s) hareby acknowledge that an act of default under the terms of this Loan or the
Security will constitute an act of default under any other indebtedness or security they or any affilated or refated
entity of elther (including, but not imited to Castello Development Ltd, and Churchill Estates Development Lt.)
may have or have given In favour of the Lender or Its affiliate or related party. Vice versa, an act of default under ~
any other indebtadness or securlty of the Borrower and Covenantor(s) or any affifiated or related entity of either
(including, but not imited to Castello Devalopment Ltd. and Churchil Estates Development Ltd.) In favour of the
Lender of Its affiliate or related party will constitute an act of default under this Loan and the Security,

23. CROSS-COLLATERALIZATION AND APPLICATION OF PROCEEDS

The Security granted or to be granted to the Lender by the Borowar and Covenantor pursuant hereto, in
addition to securing the Loan and any Indebtedness or obligations of the Borfower and Covenantor to e
Lender hersunder (the "Obligations”), shall also secure any and all indebtedness and obllgations to the
Lender or any party affilated or related to the Lender of any party affilated or related to the Bomower,
Including but not limited to Castello Development Ltd. and Churchill Estates Development Ltd, (the *Borrower
Parties"), and of tha Covenantor, In respect of other credit faclities advanced to any of the Borrower Parlles
(the “Other Obligations®). The Obligations shall also be secured by any security of whatsoever nature
granted by any of the Borrower Partles to the Lender or an affilfated or related party in respect of the Other
Obligations (the "Other Security”). Any proceeds of the sale or other disposition of the Security or the Other
Security received or realized by the Lender or an affillate or related party may be applled by the Lender o the
Obligations or to any of tha Other Obligations as the Lender may determine in ils sole discretion.
Notwithstanding the satisfaction by the Borrower or tha Covenantor of the Obligations, the Security shall not
be discharged by the Lender until the satisfaction by the Covenantor and the Borrower Parties of the Other
Obligations, Likewise, notwithstanding the satisfaction by any of the Other Borrowers or the Covanantor of
any of the Other Obligations, the Other Security shall not be discharged by the Lender until the satisfaction by
the Borrower and the Covenantor of the Obligations, This agreement for cross-collateralization shall not
otharwise limit o atfect the Lenders rights and remedles under the Securlty or Other Security, Upon request
by the Lender, any of the Borower Parties or the Covenanfor shall execute such further agresments or
documents nacessary to fully effectuate this cross-coliateralization provision.

24, SIGNAG

If he Property ls vacant land, the Lender may post signage uporn the Praperty, to not exceed 4 feet by 8 feet,
statirig, "Financing by ROMSPEN INVESTMENT CORPORATION', or words to that effect, and Its address and
phone number, during the term of tha foan or any portion thereof. g
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25, ADVERTISING BY LENDER

The Lender may, In its advertising describe and/or picture the Pro without identifying the Borrower. The
cost of the sald advertising shall ba pald by the Lender. perty fying OWer.

The Borrower agrees that Lender may advertise the avallabillty of the within mortgage Investment to Its potenﬂal\
investors by providing detalls of the same, by any means whatscever including but not limited to, laiter, fax, e~
mall and posting on its website,

26. . APPLICABLE LAW

The terms and conditions of this Commitment as well as all other documents refating to the execution of the
transactions provided for by this Commitment shall be governed by and Interpreted in accordanca with the
laws of the Province of Alberta and the Borrower and any and all Covenantor(s) hereby lrevocably: attom fo
the jurisdiction of the courts of the Province of Alberta.

27. AMENDMENT

The terms or requirements of this Commitment or any Security may not be weived or varled orally, or by any
course of conduct of any officer, employsa or agent of the Lender. Any amendment 1o this Commitment must
e in writing and signed by @ duly autfiorized officer of the Lender and the Borrower; provided, however, that
the Lender may unllaterally extand the date for retum of this Commitment or recelpt of any docurnentation
upon written notice to the Borrower,

28, ASSIGNMEN B Cl ND/OR B OWER

None of the beneficlal owner, the Borrowar or the Covenantor shall assign thelr rights and obligations
pursuant to the Commitment, andfor the security required by the Commitment in whote or In part, without the
Lender's prior written consent, which cansent may be withneld [n the Lender's sole and absolute discretion,
29. MO E REGISTRATION

it s understood that neither the preparation nor the registration of any of the documents contempiated hereln

shall bind lhe Lender to advance the funds or any unadvanced portion thereof, It belng agreed that the
advanca of funds or any part thereof from time to time shall bé In the sola, absolute, unfettered and

unqualified discretion of the Lender, .
30. ENUREMENT

This Commitment shall enure to the beneiit of the Lendar and Its successors and assigns and be binding
upon the heirs, personal representatives and permittad successors, and assigns of the Borrower, and the
Govenantor Including any successors by virtus of any amalgamation or other corporate rearganization and
Including any trustee in bankruptoy.

31. CONFIDENTIALITY,

The Bomower and Covenantor acknowledge and agree that the terms and conditions recited hereln are
confidential between the Borrower, the Cavenantor and the Lender, The Borrower and Covenantor agres not
to disclose the information contalned herein to a third party without the express cansent of the Lender.

Initials......
Initials.. "



15
32, ASSIGNMENT AND SYNDICATION

The Borrowsr hersby acknowledges Ihat this Commitment, when accepted, and any security In furtherance
theraof may bs assigned by the Lender, or monies requirad lo be advanced may be syndicated by the Lender
from fime to Ume, provided that such assignee or syndicate participant is of reputable character. The
Borrower and Guarantor agree to fully cooperate with the Lender upon request in order 1o faciliitate such
agsignment and syndication.

3. CREDI TION AND CONSENT TO DISCLO E

The Lender may collact, rataln, release, disclose, exchange, share, transfer and assign from time to time, a8
it may determine In lts sole discretion, all information and materials (Including financial statements and
information conceming the status of the Loan, such as existing or potential Loan defaults, lease defaults or
other facts or circumstances which might affect the performance of the Loan) provided to or obtalned by it
relating ta any Borrower, or Covenantor, the Property or the Loan (both before and after the disbursement of
funds andfor default thereunder) without restriction and without notics to or the consent of any Bomower
andlor Cavenantor (and each Borrawer and Covenantor hereby imevocably consents thereto):

(8) to any other Lender or Investor who hag an interast in the Loan;

(b) to any proposed purchaser or subsequent owner of the Loan Including eny subsequent or proposed
Lender and thelr respective third party advisors and agents, such as lawyers, accountants, auditors,
consullants, appraisers and credit verification sources; e

(c) to the public or any private group In any offering rernorandum, prospectus or other disclosure
document ralating to any sale, syndication or sacuritization of the Loan (Including . all Intfial and
continuing disclosure requirements), regardless of format or scope of distribution;

(d) 1o the public ar other interested persans, directly or Indirectly through information service providers or
other market participants, for the purpose of providing market Information from time to time relating to
the status of the Loan or any relaled securitization or any intarest thereln, regardiess of format or
scope of distribution; . '

(o) to any governmental authority having jurisdiction over any sale, syndication or securitization of the
Loan or any trada of any Interest therein;

(f) to any other person In connection with the sals, syndication or securitization of the- Loan, Including
Insurers and rating agencles; and

{g) to any other person in connection with the collection or enforcement proceedings taken under or in
respect of the Loan. I

Without limiting the foregolng, each Borrower and Covenantor hereby consents to the Lendar obtalning ol
informalion as may be necessary from all avallable sources as to the creditworthiness of each Borrower and
for Covenantor and acknowledges that the Lender may collect ar come into possession of personal
Information refating ta certaln individuals either comptising or otherwise connected with the Borrower and/or
Covenantor which Information may include contact Information {malling address, e-mail address, telephone
number or, fax numbaer), financlal Information and status (bank account numbers, existing debts, parsonal 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 connectlon
wilh the' processing, approving, funding, servicing and administering the Loan and any sale, syndication or
gecuritization of the Loan, and In so dolng the Lender may disclose and otherwise deal with personal
‘information in the same manner and to the same persons as provided In the preceding paragraph without
restriction and without notice to or the consent of any Borrower andlor Covenantor or any related individual,
Ench Borrawer and Covenantor for itself and on behalf af its directors, officers, sharahaldars and principals,
hereby consents to and autharizes such use and disclosure of all such persona) Information by the Lender
and represents and warrants that it has full power and authority to glve-such consent and authorization.
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34, MATERIAL ADVERSE CHANGES

In the event that at any §me either before the advance of funds under the Loar and/or while any indebtedness
remains outstanding pursuant to the Loan, the Lendar discovers a discrepancy or Inaccuracy in any written
information, statements or representations made or fumished to the Lender by or on behalf of the Borower or
any Covenantor or concaming the Lands or the finencial condition and responsibility of the Bomowar or any
Covenantor or In the event that the Lender discovers any material adverse change In the value of the Lands or
the financlal status of the Bomower or any Covenantor or any lessee on which the Lender refisd upon In making
any advances pursuant to the Loan, which material change, discrepancy or Inaccuracy cannot ba rectified by the
Borrower or such Covanantor or Lesses (as applicable) within 30 days after, writien notification (hereof by the
Lender to such Borrower or such Covenantor or lesses, tha Lender shall be entitled to decline lo advence any
funds pursuant to the Loan and at its option terminate this Commitment or in the event that any funds have
already been advancad, to diclare any and all amounts advanced together with interest thereon and any costs
incurred by the Lender to such dats, to be forthwith due and payabla.

35. ENTIRE AGREEMENT

This Commitment, together with its schedules and any sgreements, Instruments and other documents herein
contemplated to be entered into between, by or including the partles hereta constitute the entire agreement
belween the pariies hereto peralning to the subject matter of this Commitment and supersede all prior
agreements, understandings, negofiations and discussions, whether oral or written, with respect therelo, and
thers are no other wamantles or representations and no other agreements betwsen the parties hareto in
conneclion with the Commitment provided for hereln except as specifically sat forth In this Commitment and
the Borrower's application relating thereto.

36, CHEDULES
The following documents marked “X® are attached as schedules to this Commitment and form a part hereof:

X  Schedule A  Schedule of Security
X Schedule B Standard Charge Terms and Conditions

X Schedule C Certificate of Identification
Pre-authorized debit form for aulomatic deduction from bank aecount of
Borrower to which must be aftached a specimen cheque

Specimen of an Imevocable letter of credit to be remitted to the Lender for
the Performance Deposit :

X Schedule D
Schedule E

X Schedule F Tenant Acknowledgment

Cottified Rent Roll (or a certifiad rent roll in a form acceptable to fhe

X Schedule G Lenden)

ScheduleH  Oraw Request

Schedule | Draw Certificate

Initigls......f&7.
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X ScheduleJ Tax Waiver Slde Letter
X ScheduleK  Subordination and Non-Disturbance Agrsement
X Schedule L Insurance Requirements
X  ScheduleM  Certificate of lndapendlent Legal Advice and/or Representation
X  ScheduleN  Subordination and Standstil Agreement
Schedile O Sample form of Architect's Certificate of Opinion

Schedule P  Deficlency and Completion Agreement

37. D, o) |

37.1  The Security documents shall be executed and delivered to the Lender's sollcitors for reglstration
no later than three'(3) business days prior to the Advance Date and the advance of funds must take
place no later than the Advance Date,

372 Iton or betore the date specified In Section 37,1 the seéurity documents provided to the Borrower or
Its solicitors have nof been dellvered 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, n its sole
discretion, terminate ts obiigetions under the terms of this Commitrnent and/ or the Security and
may retain the Standby Deposit as liquidated damages.

37.3  The Lender may, at fts sola option from time to time, elect to extend the above-mentloned date by
. which the Security documents are to be executed and registered and/or the date by which the Loan
is to be disbursed or any of the other time periods contalned In this Commitment. Time shall remaln

of the essence of this Commitment and all other terms and conditions shall remain unchanged.

38, WAIVE

The terms and conditions contained In this Commitment are Inserted for the exclusive benefit of the Lender
and inay be waived i whole or In part by the Lender at any ime, No advanca, either singularly or collzclively,
shall consiitute a walver of ‘any of the Bamower's abligations nor obligate the Lender to make further
advances.

The Lender's failure fo Inslst upon a strict performance of any obligation or covenant of this Commitment by
the Borrower or to exerclse any optlon or right heraln shall not be a walver, or relinquishment for the future of
such obligation or covenant, option or right, but the same shall remaln in full force and effect and the Lender
shall have the right to Insist upon the strict performan:e by the Bomower of any and all of the terms and
provisions of this Commitment and the sscurity documsntation,

39. col PART,

This Agréement may be executed In two or mora counterparts, each of which shall be deemed to be an
oflginal and all of which together shall consiitute one and the same Agreement. Counterparts may ba
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execqted elthgr In original or faxed form and the parties adopt any signature received by a recsiving fax
machine as origlnal signatures of the parties; provided, however, that any party providing Its signature In such
ma;\anerdshall promptly forward to the other party an original of the signed copy of this Agreement which was
80 faxed.

ROMSPEN INVESTMENT CORPORATION

Name: ! b
Title:
{ have authorlfy lo bind the comporation,

ACCEPTANCE

We herzl_)y accept the terms and conditions set out In this Commitment and submit the Standby Deposit, on this
FAe dayof ___ Lrrden _, 2009,

BORROWER(S)

invemees Estates Development Lt

Per;
o .
Rome: o oon Lo — %ﬂ‘ga‘
1We have authority to bind the Corporation. UWe have the authority to bind the Corporation,
COVENANTOR(S)

The Covenantor heraby accepts the terms and conditions of this Commitment and hereby agrees to guarantes,
jointly and saverally and unconditionally, all obligations of the Borrower with respect to the Loan.

Homburg Invest Inc.

ph-Ad
Per, %/‘ Per:

Name: AL D ) Name:
Tite: FRIelle Titk:
Puladolay - Geaot (D0 :
AWe have authority to bind the Corporation. IWe havs the autharity to bind the Corporation,
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SCHEDULE A
Invernos Estates
Lega! Description of Unite

Lagal U “s[unfau ictpal PAREING
&l Un
9"0_ ﬂd':imp: Legal Unit No,
BUILDING A
11 01 | 204
‘a:uxmmaa ;
223 101 68
226 104 364
237 114 344
238 16 545
243 205 314
251 213 a2l
266 301 338
262 307 375
274 402 302
275 403 533
[ 2B7 4718 352
BUILDING G
380 101 an
38 102 372
383 104 473
364 105 a4
365 108 475
386 107 378
an7 oa 477
388 (7] 476
385 10 479
360 m 480
391 112 481
352 113 482
393 114 484
[~ 385 116 485
386 | 17 486
387 118 488
308 19 480
358 120 407
400 21 192
401 22 453
403 202 as4
405 204 _495
408 205 [
407 206 408
408 207 458
409 208 500
410 209 N
41 210 502
% 21 504
41 212 508
2 214 509
4 2 510
4 216 511
A1 217 B12
420 219 613
22 221 14
423 27 16
425 30 8
428 302 518
}g; 303 520
2 304 522
A7a 3086 523
430 308 €25
431 a07 626
432 300 827




SUITES

PARKING

Logal Unit Municipal
No, Address

Logal Unit No.

34 31

2
=

e
o
gure

438 312

€l
@
@
-
o

N
=
|
3

%@Eﬂﬂ

B
=1

a2

onlonlenlon

5

B2 =N

'Y
o

alalalaleiadsnle

BEEE

581

alalele
alalaiNin|alo
1

N

&
Rl

NOTES:

List dows not necessarlly refiact the parking unkt allocated to Individual sults

Borower advised that storage units are In parking unils;



