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Attention: David W. Mann / Derek M. Pontin
Ph. (403) 268-7097/6301 Fx. (403) 268-3100
File No.: 549362-1

AFFIDAVIT OF ROBERT FRIESEN

Sworn on March 19, 2013

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

SAY THAT:

1. | am the founder, owner and Chairman of the Board of the Applicants (“UBG”) and | am
authorized by all of the Applicants to depose this Affidavit and do so on their behalf. | am the
controlling mind of all of the Applicants and, as such, | have personal knowledge of the matters
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herein deposed to, except where stated to be based on information and belief, in which case |
do verily believe the same to be true.

2. All capitalized terms in this Affidavit shall have the meaning ascribed to them in the Affidavit
sworn by me and filed in these proceedings on May 9, 2012 (the “Initial Affidavit”) unless
otherwise indicated in this Affidavit.

Relief Requested

3. I make this Affidavit in support of the Application of UBG for the following relief:

(a)

(b)
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an Order, in substantially the form attached to the Application as Schedule “A”,
approving the sale of 19 condominium units owned by Wilderness Ridge at Stewart
Creek Limited Partnership (“Wilderness Ridge”) to Highfield Stock Farm Inc.
(“Highfield”);

an Order, in substantially the form attached to the Application as Schedule “B” (the
“Greenboro Estate Protocol Amendment Order”), amending the Order granted by this
Honourable Court on September 14, 2012 (the “Greenboro Estate Protocol Order”) and
approving an amendment to the Protocol Agreement between Greenboro Estate Homes
Limited Partnership, by its general partner, Greenboro Estate Homes (2006) Ltd.
(collectively, “GBLP”) and the Toronto-Dominion Bank (“TD Bank”) (the “Greenboro
Estate Protocol”);

an Order, in substantially the form attached to the Application as Schedule “C”,
amending the Order granted by this Honourable Court on July 10, 2012 (the “Greenboro
Homes Protocol Order”), and approving an amendment to the Protocol Agreement
between Greenboro Homes Limited Partnership, by its general partner, Greenboro
Homes (2006) Ltd. (collectively, “GHLP”) and Alberta Treasury Branches (“ATB”) (the
“Greenboro Homes Protocol”); '

an Order, in substantially the form attached to the Application as Schedule “D”,
approving the sale of the interest of Greenboro Communities Limited Partnership by its
general partner, Greenboro Communities (2006) Inc. (collectively, “Greenboro
Communities”) by the developer Lehndorff Land General Partner Inc. (“Lehndorff’) in
the lands legally described as Plan 1124101, Block 15, Lots 1 and 2, excepting thereout
all mines and minerals (the “Laurel Lands”), to Tamarack Place Two Ltd. (“Tamarack”);

an Order, in substantially the form attached to the Application as Schedule “E”,
approving an interim financing arrangement between Today’s Homes Limited
Partnership, by its general partner Today’s Homes (2006) Inc. (collectively, “Today’s”)
and Sterling Bridge Mortgage Corp. (“Sterling Bridge”);

an Order, in substantially the form attached to the Application as Schedule “F”:

(i) approving an amendment to Condominium Plan 0813651, related to the
Valmont at Aspen Stone Project, in accordance with section 71 of the
Condominium Property Regulations; and
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(ii) directing the Registrar, South Alberta Land Registry District, to register a re-
division plan (the “Re-Division Plan”) respecting Condominium Plan 0813651
notwithstanding that the Re-Division has not been signed by any persons shown
on title to the Lands as having an interest in the Lands pursuant to a registered
instrument or caveat in accordance with section 85(1) of the Land Titles Act
(Alberta);

(g) an Order, in substantially the form attached to the Application as Schedule “G”,
extending the Stay Period, as defined in the Order made by Madam Justice Horner on
May 9, 2012 in these proceedings (the “Initial Order”), to and including June 14, 2013;
and

(h) such further and other relief as may be sought by the Applicants and granted by this
Honourable Court.

I have reviewed the Court-appointed Monitor’s Ninth Report (the “Ninth Report”) and agree
with the summaries and conclusions contained therein.

Sale of Wilderness Project

5.

UBG, through Wilderness Ridge, has negotiated an Asset Purchase Agreement (the “Wilderness
Agreement”) with Highfield for the purchase and sale of, inter alig, the 19 condominium units
owned by Wilderness Ridge in the project known as Wilderness at Stewart Creek (the
“Wilderness Project”). A copy of the Wilderness Agreement is attached hereto and marked as
Exhibit “A”.

The salient terms and conditions of the Wilderness Agreement include:

(a) a purchase price of $6,294,000, which is net of Highfield’s secured claim of
approximately $1,500,000;

(b) the completion by Highfield of common area deficiencies;

(c) the provision by Highfield of a cash secured replacement letter of credit to the City of
Canmore; and

(d) the payment of Scotiabank’s loan in respect of the Wilderness Project and outstanding
condominium fees.

The purchase price of the condominium units in the Wilderness Project is consistent with the
pricing of similar condominiums in the Canmore area. UBG verily believes this transfer is in the
best interests of UBG and its stakeholders.

The Monitor has been involved at all stages of negotiations of the Wilderness Agreement and
supports UBG's application to have the Wilderness Agreement approved.

Amendment to the Greenboro Estate Protocol

9.

On September 14, 2012, the Court granted the Greenboro Estate Protocol Order approving the
Greenboro Estate Protocol. TD Bank currently provides interim financing for GBLP’s single
family estate homebuilding projects (the “Greenboro Estate Projects”) under the Greenboro
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Estate Protocol. A copy of the Greenboro Estate Protocol is attached hereto, marked as Exhibit -
“B”.

The parties to the Greenboro Estate Protocol, in consultation with the Monitor, are negotiating
an amendment to the Greenboro Estate Protocol (the “Greenboro Estate Amendment”) to
address several matters; namely (i) to regularlize cash requirements and amend the process for
addressing Borrower’s Costs (as that term is defined in the Greenboro Estate Protocol Order),
(ii) to increase the limit of the principal indebtedness up to the amount of $24,500,000, (iii) to
provide a $2,500,000 limited guarantee from UBG Land Limited Partnership, by its general
partner UBG Land Inc. (the “UBG Land”), to TD with respect to the obligations owing by GBLP to
TD pursuant to Greenboro Estate Protocol, and (iv) to provide a floating charge granted by the
UBG Land to TD over certain of the Guarantor’s assets.

The amount of the charge granted to TD over the Greenboro Estate Projects, as approved by the
Greenboro Estate Protocol Order, also needs to be amended to align with increase in the
principal indebtedness. The amendment to the charge and the inclusion of the guarantee and
security provided by the UBG Land are critical to TD Bank’s decision to advance the funds
contemplated by the Greenboro Estate Amendment. The remainder of the Greenboro Estate
Protocol is to be unaltered and remain in full force and effect.

If approved, the Greenboro Estate Amendment will ensure that GBLP continues to have the
requisite funds to pay its trade creditors and continue with the Greenboro Estate Projects, all of
which contributes to the completion and sale of homes to the benefit of GBLP and its creditors,
lenders, customers and other stakeholders. The Greenboro Estate Amendment will not
prejudice any other lenders or unrelated stakeholders of UBG

At this time, the Greenboro Estate Amendment is still being finalized. 1 anticipate the
Greenboro Estate Amendment being finalized in advance of UBG's application on March 22,
2013, and intend to file a Supplemental Affidavit attaching the finalized agreement should that
occur.

The Monitor has been involved at all stages of negotiations of the Greenboro Estate
Amendment and supports UBG’s application to have the Greenboro Estate Amendment
approved.

Amendment to the Greenboro Homes Protocol

15.

16.

17.

On July 10, 2012, the Court granted the Greenboro Homes Protocol Order approving the
Greenboro Homes Protocol. ATB currently provides interim financing for GHLP's single family
homebuilding projects (the “Greenboro Homes Projects”) under the Greenboro Homes
Protocol. A copy of the Greenboro Homes Protocol is attached hereto, marked as Exhibit “C”.

The parties to the Greenboro Homes Protocol, in consultation with the Monitor, have
determined that it is necessary to amend the Greenboro Homes Protocol in two respects;
namely (i) to amend the process for addressing Borrower’s Costs (as that term is defined in the
Greenboro Homes Protocol Order), and (ii) to amend the approval uses by Greenboro of money
advanced under the Greenboro Homes Protocol (the “Greenboro Homes Amendment”).

If approved, the Greenboro Homes Amendment will ensure that GHLP continues to have the
requisite funds to complete partially constructed units in Greenboro Homes Projects, all of
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which contributes to the completion and sale of homes to the benefit of GHLP and its creditors,
lenders, customers and other stakeholders. The Greenboro Homes Amendment will not
prejudice any other lenders or unrelated stakeholders of UBG.

The charges contemplated in the Greenboro Homes Amendment are critical to ATB’s decision to
provide its commitment to continue to advance funds in respect of the Greenboro Homes
Projects. The charge in favour of ATB would be limited to the Greenboro Homes Projects. This
charge will not prejudice any other lenders or unrelated stakeholders of UBG.

At this time, the Greenboro Homes Amendment is still being finalized. | anticipate the
Greenboro Homes Amendment being finalized in advance of UBG's application on March 22,
2013, and intend to file a Supplemental Affidavit attaching the finalized agreement should that
occur.

The Monitor has been involved at all stages of negotiations of the Greenboro Homes
Amendment and supports UBG’s application to have the Greenboro Homes Amendment
approved.

Sale of the Laurel Lands

21.

22.

23.

24.

25.

26.

UBG, through Greenboro Communities, has an agreement to purchase the Laurel Lands from
the developer, Lehndorff, and in that regard has an outstanding deposit of $795,752 with
Lehndorff in respect of the Laurel Lands. Lehndorff holds title the Laurel Lands. Copies of the
land title certificates to the two parcels are attached hereto, marked as Exhibit “D”.

UBG owes to Lehndorff the balance of the purchase price of the Laurel Lands, being the
aggregate of $1.63 million, which was due in December, 2012, and $1,550,998, which comes
due in June, 2013. UBG has been unable to obtain the financing to complete the purchase of
the Laurel Lands.

UBG has executed an Asset Purchase Agreement (the “Laurel Agreement”), dated March 8,
2013, between Greenboro Communities and Tamarack, whereby Tamarack, with the consent of
Lehndorff, has agreed to purchase the Laurel Lands from Lehndorff. This will result in Tamarack
taking over the position of Greenboro Communities in respect of the Laurel Lands. A copy of the
Laurel Agreement is attached hereto, marked as Exhibit “E”,

The purchase price is consistent with the appraised value of the Laurel Lands. The Laurel
Agreement contemplates Lehndorff being compensated for outstanding interest, and $449,000
of UBG's deposit being preserved to UBG’s benefit. The alternative appears to be the forfeiture
of UBG’s deposit further to its agreement with Lehndorff in respect of the Laurel Lands.

Part of this transaction is that Lehndorff will apply the balance of the deposit with Lehndorff
towards the purchase of lots held by Lehndorff in respect of UBG’s single family home building
projects being carried on by Greenboro Homes. The resulting inter-company loan will not be
subject to set-off and will be accounted for at 50%.

UBG has no plans to develop the Laurel Lands and has been unable to obtain financing. UBG’s
deposit on the Laurel Lands is at risk if the Laurel Lands are not sold. UBG verily believes
Greenboro Homes is a profitable entity and the inter-company payable that wili be owed to
Greenboro Communities can be repaid in a reasonable time.
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27. The Monitor has been involved at all stages of negotiations of the Laurel Agreement and
supports UBG’s application to have the Laurel Agreement approved. UBG believes this
transaction to be in the best interest of UBG and the stakeholders.

Sale of the Griesbach Lands

1. UBG, through Edgewater at Griesbach Limited Partnership, by its general partner, Edgewater at
Griesbach Inc. (collectively, “Griesbach”), is presently negotiating a Purchase and Sale
Agreement (the “Griesbach Agreement”) between Griesbach and Slokker Canada West Inc.
(“Slokker”), whereby it is anticipated Slokker will agree to purchase UBG's right, title and
interest in and to the Griesbach Lands. It is anticipated the Griesbach Agreement will be
finalized and executed before March 22, 2013.

2. UBG has no.plans to develop the Griesbach Lands and has been unable to obtain financing.
UBG's deposit on the Griesbach Lands is at risk if the Griesbach Lands are not sold.

3. At this time, the Griesbach Agreement is still being finalized. | anticipate the Griesbach
Agreement being finalized in advance of UBG’s application on March 22, 2013, and intend to file
a Supplemental Affidavit attaching the finalized agreement should that occur.

Approval of Sterling Bridge Interim Funding Arrangement

28. Today’s is a party to a financing protocol (the “First Sterling Bridge Protocol”) with Sterling
Bridge, whereby Sterling Bridge has been financing construction in respect of various homes
being built by Today’s. Four homes deemed to be uneconomic by UBG, Sterling Bridge and the
Monitor were not included in the First Sterling Bridge Protocol.

29. The four homes considered uneconomic will cost substantially more to build than the end sale
price of each home when the existing claims (including the lot purchase costs financed by
Alberta Builders Capital (“ABC”) and pre-May 9th trade claims) are taken together with the
estimated costs to complete.

30. As a part of its restructuring efforts, Today’s has negotiated a commitment letter with Sterling
Bridge whereby Sterling Bridge has agreed to provide financing to complete the four
uneconomic homes (the “Second Sterling Bridge Commitment Letter”). Today’s and Sterling
Bridge have further executed a protocol agreement between Today’s and Sterling Bridge (the
“Second Sterling Bridge Protocol”) respecting the interim financing to be provided by Sterling
Bridge to Today’s further to the Second Sterling Bridge Commitment Letter. A copy of the
Second Sterling Bridge Protocol, with the Second Sterling Bridge Commitment Letter attached
thereto, is attached to this, my Affidavit, marked as Exhibit “F”.

31. The Second Sterling Bridge Protocol contemplates that Sterling Bridge will be granted a charge
over Today’s assets and will fund the completion of the four uneconomic homes (all of which
are pre-sold) as set out in the Second Sterling Bridge Protocol. UBG will distribute the sales
proceeds in accordance with the Second Sterling Bridge Protocol.

32. The charge contemplated in the Second Sterling Bridge Protocol is critical to Sterling Bridge’s
decision to provide its commitment to advance funds in respect of Today’s operations. The
Second Sterling Bridge Protocol charge would be limited to the four uneconomic homes and will
not prejudice any unrelated stakeholders of UBG.
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The Second Sterling Bridge Protocol will allow these homes to be completed and the purchasers
to take possession as opposed to losing their deposits. This will further result in the likely
repayment of the claims of ABC in respect of its financing to those homes, and a 10-30%
recovery in respect of pre-May 9th claims on those homes. This will benefit UBG and its
creditors, customers and stakeholders, particularly when compared with any other alternatives
available in respect of these four homes.

The Monitor supports the execution and approval of the Second Sterling Bridge Protocol.

Condominium Plan Amendment — Valmont at Aspen Stone

35.

36.

37.

38.

39.

40.

41.

As part of the continuing development of the UBG project known as Valmont at Aspen Stone
(the “Valmont Project”), it is necessary for UBG to register the amendment attached hereto and
marked as Exhibit “G” (the “Amendment”) against title to the lands legally described as:

Condominium Plan 0813651

Unit 2

And 1695 Undivided One Ten Thousandth Shares in the Common
Property

Excepting Thereout all Mines and Minerals

and

Condominium Plan 0813651

Unit 3

And 2765 Undivided One Ten Thousandth Shares in the Common
Property '

Excepting Thereout all Mines and Minerals

collectively (the “Valmont Lands”)

All of the owners of Condominium Corporation 0813651 (“081”) have passed a Special
Resolution approving the registration of the Amendment (the “Special Resolution”).

[ am informed by legal counsel to UBG, Fraser Milner Casgrain LLP, that UBG must first obtain
Court approval of the Amendment (pursuant to section 71 of the Condominium Property
Regulations (“CPR") before it can be registered.

All of the owners of 081 have consented to the Amendment and no parties will be unfairly
prejudiced by granting the relief requested herein.

All parties that are affected by the Amendment will be provided with notice of the Application.

UBG is seeking an Order from the Court approving the Amendment (the “Amendment Order”)
in accordance with section 71 of the CPR.

The Monitor supports UBG's application for the Amendment Order.
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Condominium Plan Re-Division - Valmont at Aspen Stone

42,

43.

44.

45,

46.

47.

48.

49.

50.

51.

As part of the continuing development of the Valmont Project, it is necessary for UBG to register
the re-division plan attached hereto and marked as Exhibit “H” (the “Re-Division Plan”) against
title to the Valmont Lands in a timely fashion.

Delays in the registration of the Re-Division Plan may negatively impact the continued
development of the Valmont Project.

I am advised by legal counsel to UBG, Fraser Milner Casgrain LLP, and verily believe to be true,
that section 85(1) of the Land Titles Act (Alberta) (the “LTA”) provides that, prior to registering
the Re-Division Plan, UBG is required to have the Plan signed by numerous parties, particularly
lienholders, having an interest registered against the Lands.

I'am further advised by legal counsel to UBG, and verily believe to be true, that section 85(4) of
the LTA provides that if, for any reason a signature required under section 85(1) cannot be
obtained, an application may be made to the court for an order dispensing with the signature on
any terms and conditions that the court may impose.

A review of a copy of title to the Valmont Lands indicates that, in order to comply with section
85(1) of the LTA, UBG will be required to obtain numerous signatures from various
encumbrancers.

Earlier in these proceedings, UBG attempted to obtain signatures respecting the filing of a
different condo plan and it took over two months to do so. Given this earlier experience, UBG
does not believe it will be possible to obtain these signatures in a timely or cost effective-
manner, or at all, and, therefore, UBG is seeking an order from this Honourable Court to
dispense with the requirement that it obtain the required signatures (the “Signature Order”).

None of the parties affected by the Signature Order will be prejudiced by the granting of the
Signature Order and all existing encumbrances on title to the Valmont Lands will survive the

registration of the Re-Division Plan.

The filing of the Re-Division Plan in a timely fashion is an important element in increasing the
value of the Valmont Project for all stakeholders.

All parties that are affected by the Signature Order will be provided with notice of this
application.

The Monitor supports UBG’s application for the Signature Order.

Extension of the Stay Period

52.

53.

UBG continues to take significant steps to stabilize its core business and operations and reduce
costs. UBG continues to work closely with the Monitor including in the activities described in
the Ninth Report.

Among other things, UBG continues to:

(a) develop controls, policies and procedures including for cost reduction and to promote
business efficiency;
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(a) develop controls, policies and procedures including for cost reduction and to promote
business efficiency;

(b) market and sell homes in all its active projects;

(c) communicate regularly with its ‘lenders and investors;

{d) communicate with other stakeholders including project partners, purchasers, trades and
suppliers;

(e) work closely with the Monitor to develop financial analyses and cash flows in respect of

each of its projects;

(f) work closely with the Monitor and its legal counsel in respect of the claims procedures;
and k
(g) promote communication and keep operations as close to a “business as usual” fashion
as possible.
55. UBG is working in good faith and with due diligence in these proceedings and | verily believe it is

in the best interests of UBG and all its stakeholders to continue in these proceedings.

Monitor’s Ninth Report

56. | have reviewed the Ninth Report, dated March 19, 2013 and agree with, and endorse, its
contents. The Monitor supports the relief that UBG is seeking, as outlined in paragraph 3 of this,
my Affidavit.

57. I make this Affidavit in support of the Application of UBG for the relief described in paragraph 3,
above.

Sworn before me in the City of Calgary in
the Provincegf Alberta /the 19" day of

D)
Commissioner of Oa€hs in and for the Rolert Friesen

Province of Alberta

Derek Pontin
Barrister and Solicitor
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referred to in the Ajjidavit of

PURCHASE AND SALE AGREEMENT oy
Qobect Taesen
THIS AGREEMENT dated March 19, 2013, s |1qh
Sworn before me this .\ ..

BETWEEN:
day of Lz
WILDERNESS RIDGE AT STEWART CREEK INC. on its own behalf

and as general partner of WILDERNESS RIDGE AT STEWART CREEK .. ) ’_

LIMITED PARTNERSHIP (collectively, the Vendor) A COMMISSIONER FOR JATHS
W AND FOR THE PROVINCE OF ALBERTA

-and -
Derek Pontin

HIGHFIELD STOCK FARM INC. or its nominee (the Purchaser) Barrister and Solicitor

THIS AGREEMENT WITNESSES THAT, in consideration of the mutual covenants and agreements
contained herein, and for other good and valuable consideration (the receipt and sufficiency of which is
hereby acknowledged), the Parties covenant and agree as follows.

ARTICLE 1
INTERPRETATION

1.1 Definitions
(a) Act means the Excise Tax Act (Canada).

(b) Adjustments means the adjustments to the Purchase Price provided for and determined
pursuant to Section 2.4.

(c) Agreement means this Purchase and Sale Agreement, as may be amended from time to
time by the Parties.

(d) Applicable Law means, in relation to any Person, transaction or event, all applicable
provisions of laws, statutes, rules, regulations, orders of any Governmental Authority and
judgments, orders, writs, injunction and decrees of all courts, arbitrators, commissions or
bodies exercising similar functions in actions or proceedings in which the Person in
question is a party, by which it is bound or having application to the transaction or event
in question.

(e) Assets means collectively the Real Property, the Chattels and the Golf Membership.

H Business Day means a day on which banks are generally open for the transaction of
commercial business in Calgary, Alberta but does not include a Saturday or a Sunday or
a holiday under Applicable Law.

(9) CCAA Proceedings means the proceedings under the Companies’ Creditors
Arrangement Act (Canada) respecting, infer alia, the Corporation in Alberta Court of
Queen's Bench Action Number 1201-05843.

(h) Chattels means all of the equipment (including without limitation fridges, stoves, carpets,
draperies), tools, supplies, furnishings and fixtures owned by the Vendor and utilized in
operating, maintaining, repairing and managing the Real Property, whether situated
thereon or elsewhere.

H Closing means the completion of the pufchase and sale of the Assets contemplated by
this Agreement.
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) Closing Date means April 18, 2013, subject to the Vendor obtaining the Order.

(k) Closing Documents means, collectively, the agreements, instruments and other
documents to be delivered by the Vendor to the Purchaser pursuant to Section 4.1.

N Common Area Deficiencies means the deficiencies of the common area of the
condominium development known as Wilderness Ridge at Stewart Creek in Canmore,
Alberta.

(m) Condition Date means April 3, 2013.

(n) Conditions Precedent means collectively the Mutual Conditions, the Purchaser's
Conditions and the Vendor's Conditions.

(o) Court means the Court of Queen's Bench of Alberta (Judicial District of Calgary), the’
court in the CCAA Proceedings.

(p) . Deposit means the sum of Two Hundred Fifty Thousand Dollars ($250,000).

(@) Deposit Interest means the interest earned on the Deposit while held by the Vendor's
Solicitors.
(r) Documents means all documents in the possession or control of the Vendor relating to

the Assets including, without limitation, the following:

(i) all plans, specifications and drawings for the Real Property including, without
limitation, a set of “as built" plans and original working drawings and
specifications for and related to the Real Property and all architectural, structural,
electrical and mechanical drawings, plans, specifications, reports, test results
from engineers, architects and others relating to the Real Property and related
materials; :

i) copies of all financial information received from tenants (if any), as well as a rent
schedule giving such reasonable details concerning the Leases (if any), and all
outstanding offers to lease any portion of the Real Property (if any) together with
related information and material correspondence in respect of the tenants:

(iii) a list of the Chattels;

(iv) copies of all construction contracts, architectural agreements, engineering
agreements, development agreements, including coloured schedules,
development permits, building, occupancy and development completion permits
and other operating permits, licenses and reports relating to the Real Property or
the Chattels;

(v) all Warranties and Guarantees, together with particulars of any claims made
thereunder, whether settled or not;

(vi) a true or certified copy of the Golf Membership; and
(vii) such other documents respecting the Assets as the Purchaser may request.
(s) Encumbrance means any registration, mortgage, pledge, charge, lien, debenture, trust

deed, assignment by way of security, security interest, conditional sales contract or other
title retention agreements or similar interests or instruments charging, or creating a
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(t)

(w)

(x)

@)
(aa)

(bb)

(cc)
(dd)

(ee)

(i

security interest in, the Assets or any part thereof or interest therein, and any
agreements, Leases, options, easements, rights-of-way, restrictions, executions or other
encumbrances (including notices or other registrations in respect of any of the foregoing)
affecting title to the Assets or any part thereof or interest therein.

GST means the goods and services tax payable under the Act.

Golf Membership means all golf memberships - corporate or otherwise - (and transfer
fee(s) or bond(s) associated therewith) for Stewart Creek Golf and Country Club owned
by the Vendor.

Governmental Authority means the federal government of Canada; any provincial,
county, municipality or other governmental subdivision within Canada; and any court or
any governmental department, commission, board, bureau, agency or other
instrumentality of Canada or of any province, county, municipality or other governmental
subdivision within Canada.

Leases means any accepted offers to lease or leases between the Vendor and any
tenants or licensees of any portion of the Real Property.

Letter of Credit means a cash secured letter of credit in favour of the Town of Canmore
(to @ maximum of $500,000).

Mutual Conditions has the meaning ascribed in Section 5.3.

Notice of Loss has the meaning ascribed in Section 7.1(a).

Occupancy Certificates has the meaning ascribed in Section 5.1(b).

Order means an order to be granted by the Court which approves and confirms this
Agreement and the completion of the transactions contemplated herein in the form
attached as Schedule "C", or in such other form as the Parties may agree to, subject
always to approval of the Court. ‘

Parties means the parties to this Agreement and Party means one of them.

Permitted Encumbrances means the encumbrances described in Schedule "B".

Person includes an individual, a partnership, a corporation, a trust, a joint venture, an
unincorporated organization, a union, a government or any department or agency thereof
and the heirs, executors, administrators or other legal representatives of an individual.
Purchase Price means, subject to the Adjustments, the sum of $6,294,000.

Purchaser’'s Conditions has the meaning ascribed in Section 5.1.

Purchaser's Solicitors means Norton Rose Canada LLP, 400 3™ Avenue SW, Suite
3700, Calgary, Alberta T2P 4H2.

Real Property means the thirty-two (32) condominium units and the corresponding
shares in the common property forming part of the development known as Wilderness
Ridge at Stewart Creek in Canmore, Alberta legally described on Schedule "A" and all
the fixtures and other improvements located thereon.

Representatives has the meaning ascribed in Section 3.1(a).
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Vendor's Conditions has the meaning ascribed in Section 5.2.

Vendor's Solicitors means Fraser Milner Casgrain LLP, 15" Floor, Bankers Court, 850 -
2" Street SW, Calgary, Alberta T2P ORS.

Warranties and Guarantees means all warranties, guarantees or contractual obligations
which entitle the Vendor to any rights against a contractor or supplier engaged in the
construction, repair, maintenance or operation of any part of the Real Property, including
for certainty any warranty with or from Alberta New Home Warranty Program.

1.2 Schedules

The following schedules are attached to and form part of this Agreement.

Schedule "A"  Legal Description of thé Real Property
Schedule "B" Permitted Encumbrances
Schedule "C" Form of Order

1.3 Interpretation

(a)

(b)

(c)

The expression Article or Section followed by a number or letter or combination thereof
means and refers to the specified Article or Section of or to this Agreement.

The division of this Agreement into Articles and Sections and the provision of headings
for all or any thereof are for convenience and reference only and shall not affect the
construction or interpretation of this Agreement.

When the context reasonably permits, words suggesting the singular shall be construed
as suggesting the plural and vice versa, and words suggesting gender or gender
neutrality shall be construed as suggesting the masculine, feminine and neutral genders.

Any reference to a statute shall include and shall be deemed to be a reference to such
statute and to the reguiations made pursuant thereto, and all amendments made thereto
and enforced from time to time, and to any statute or regulation that may be passed
which has the effect of supplementing the statute so referred to or the regulations made
pursuant thereto. :

Any reference to a Person shall include and shall be deemed to be a reference to that
Person's successor.

Any rule of construction to the effect that any ambiguity is to be resolved against the
drafting Party shall not be applicable in the interpretation of this Agreement.

Any reference herein to time shall be to Calgary time. B
Each monetary reference herein is to Canadian currency.
Time shall be of the essence in this Agreement.

In case any of the provisions of this Agreement should be invalid, illegal or unenforceable

in any respect, the validity, legality or enforceability of the remaining provisions contained
herein shall not in any way be affected or impaired thereby.

All aécounting terms not otherwise defined herein have the meanings assigned to them in
accordance with generally accepted accounting principles from time to time approved by
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the Canadian Institute of Chartered Accountants, or any successor institute and
whenever in this Agreement any reference is made to a calculation to be made in
accordance with generally accepted accounting principles, such reference shall be
deemed to be to the generally accepted accounting principles from time to time approved
by the Canadian Institute of Chartered Accountants, or any successor institute, applicable
on the date when such calculation is made or required to be made.

ARTICLE 2
PURCHASE AND SALE

2.1 Purchase and Sale

The Vendor hereby agrees to sell the Assets to the Purchaser and the Purchaser hereby agrees to
purchase the Assets from the Vendor free and clear of Encumbrances, other than the Permitted
Encumbrances, at and for the Purchase Price, subject to the satisfaction of the Conditions Precedent and
pursuant to the terms and conditions of this Agreement.

2.2 Purchase Price
The Purchase Price shall be paid by the Purchaser to the Vendor as follows:

€)) by application of the Deposit (together with the Deposit Interest); and

(b) the balance by wire transfer to the Vendor's Solicitors, subject to the Adjustments.
2.3 Additional Obligation

In addition to the Purchase Price, the Purchaser shall, at its sole cost and expense, complete the work
necessary to rectify the Common Area Deficiencies to the satisfaction of the Town of Canmore.

2.4 Adjustments

(a) The Adjustments shall be made as of the Closing Date. The Vendor shall be responsible
for all expenses related to, and entitled to all revenues accrued from, the Assets for that
period ending on the day before the Closing Date. From and including the Closing Date,
the Purchaser shall be responsible for (except as otherwise provided in this Agreement)
all expenses related to, and shall be entitled to all revenues accruing from, the Assets.

(b) The Adjustments shall include all tax accounts, current rents, including basic rent and
current additional rent, and other charges (but specifically excluding arrears of rent),
realty taxes for the Real Property, prepaid rents, security deposits, local improvement
assessments, rates and charges, water and assessment charges, utility deposits
(including replacement letters of credit or letters of guarantee therefor), operating costs,
utilities, fuel, licenses necessary for the operation of the Real Property, prepaid amounts

~or current amounts payable under the Permitted Encumbrances and all other items
normally adjusted between a vendor and purchaser in respect of the sale of properties
similar to the Real Property.

(c) If the final cost or amount of an item which is to be adjusted cannot be determined at
Closing, then an initial adjustment for such item shall be made at Closing, such amount to
be estimated by the Parties acting reasonably on the basis of the best evidence available
at the Closing as to what the final cost or amount of such item will be. In each case,
when such cost or amount is determined, the Vendor or Purchaser, as the case may be,
shall, within fifteen (15) days of determination, provide a complete statement thereof to
the other and within fifteen (15) days thereafter the Parties shall make a final adjustment
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as of the Closing Date for the item in question. In the absence of agreement by the
Parties, the final cost or amount of an item shall be determined by auditors appointed
jointly by the Vendor and the Purchaser, with the cost of such auditor's determination
being shared equally between the Parties.

(d) Notwithstanding the foregoing, any and all readjustments shall be completed on or before
six (6) months after the Closing Date.

2.5 GST

The Purchase Price does not include GST, which shall be payable by the Purchaser to the Vendor unless
the Purchaser provides evidence to the Vendor (in the form of confirmation of a GST registration number)
that the Purchaser is a GST registrant pursuant to the Act. In the event that the Purchaser is a GST
registrant, the Purchaser shall not be obligated to pay GST on the Purchase Price, shall self-assess for
GST and indemnify the Vendor with respect to any and all liability which may arise as a result of the
requirement to pay or remit GST on the Purchase Price.

2.6 Allocation of Purchase Price

Each of the Vendor and Purchaser shall be free to make its own allocation of the Purchase Price.

ARTICLE 3
PRE-CLOSING
3.1 Interim Period
(a) Following the execution of this Agreement and until the Condition Date, the Purchaser

shall have the right to conduct, and to cause their agents, representatives, prospective
lenders (if any) and professional consultants, including lawyers and accountants
(collectively, Representatives), to conduct due diligence with respect to the Assets,
including physical inspections relating to same. The Vendor shall cooperate fully with the
Purchaser and the Representatives in connection with such due diligence, including
permitting access to the Assets upon twenty-four (24) hours' notice.

(b) Notwithstanding the foregoing, the Representatives may, upon twenty-four (24) hours'
notice, access the Real Property through the Closing Date.

(c) The Vendor shall deliver to the Purchaser all the Documents within two (2) Business
Days after the date of this Agreement.

3.2 Deposit

The Deposit and the Deposit Interest shall be held in trust by the Vendor's Solicitors until one of the
following events occurs.

(a) If Closing occurs, the Deposit and the Deposit Interest shall be paid to the Vendor at
Closing pursuant to Section 2.2(a).

(b) If Closing does not occur due to a breach of this Agreement by the Purchaser, the
Deposit and the Deposit Interest shall be paid to the Vendor forthwith for its own account
absolutely and the Purchaser shall be forever released and discharged from any further
liability or obligation in respect of this Agreement.

(c) If Closing does not occur due to any other reason other than as set forth in Section
3.2(b), the Deposit and the Deposit Interest shall be paid to the Purchaser forthwith for its
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own account absolutely and the Parties shall be forever released and discharged from
any further liability or obligation in respect of this Agreement.

ARTICLE 4
CLOSING

4.1 Vendor's Closing Documents

(@)

The Vendor shall cause the Closing Documents to be delivered to the Purchaser's
Solicitors on reasonable trust conditions not less than three (3) Business Days prior to
the Closing Date, and in the event that the Vendor fails to do so, then the due date for the
payment of the Purchase Price and the Closing shall be extended to a date being three
(3) Business Days following the date upon which the Vendor causes the Closing
Documents to be furnished to the Purchaser's Solicitors, but in such event the date for all
adjustments shall remain the Closing Date. Notwithstanding the foregoing, the Vendor
shall cause the Closing Documents to be delivered to the Purchaser's Solicitors not later
than ten (10) Business Days after the originally scheduled Closing Date.

The Closing Documents shall be as follows:

(i) a registrable transfer of land for the Real Property in the form required by the
Land Titles Act (Alberta);

(ii) a statement of Adjustments, having annexed thereto reasonable details of the
calculations used by the Vendor to arrive at all credits and debits with respect to
the Assets and, where applicable, photocopies of supporting invoices, accounts
and vouchers;

iii) an assignment of the Warranties and Guarantees;

(iv) the Occupancy Certificates;

(v) an assignment of the Golf Membership with consent from Stewart Creek Golf and
Country Club;

(vi)  abill of sale for the Chattels;

(vii) an agreement to re-adjust the Purchase Price in accordance with Section 2.4;

(viii)y  a certificate executed by a senior officer of the Vendor certifying that the Vendor
is not a non-resident within the meaning of Section 116 of the Income Tax Act
(Canada);

(ix) all keys or codes in the possession of the Vendor relating to the Assets;

(x) a certificate executed by a senior officer of the Vendor attesting to the accuracy
of all of the representations and warranties as set out in Section 6.2 as of the

Closing Date; and

(xi) such further documentation as the Purchaser may reasonably require and the
Vendor, acting reasonably, agrees to provide,

all in form and substance satisfactory to the Purchaser and the Vendor, each acting
reasonably and in good faith, provided that none of such documents shall contain
covenants, representations or warranties, which are in addition to or more onerous upon
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the Vendor than those expressly set forth in this Agreement or which are inconsistent or
in conflict with Section 6.2.

4.2 Purchaser's Closing Deliverables

Subject to Section 4.1(a) and the terms and conditions of this Agreement, by the Closing Date, the
Purchaser shall deliver or cause to be delivered to the Vendor's Solicitors the balance of the Purchase
Price (which for certainty shall be delivered by way of certified cheque, solicitor's cheque or wire transfer
and shall not be subject to any set-off, abatement or other countervailing entry except for the Adjustments
expressly set forth herein) and the following:

(a) the Letter of Credit;

(b) an agreement to re-adjust the Purchase Price in accordance with Section 2.4:

{c) a certificate of the Purchaser setting out the registration number for GST purposes, and
confirming that the Purchaser will self-assess in respect of GST and indemnify the

Vendor from all costs and expenses which may result from a failure by the Purchaser to
self-assess or remit the appropriate GST with respect to the Purchase Price;

(d) a certificate executed by a senior officer of the Purchaser attesting to the accuracy of all
of the representations and warranties as set out in Section 6.3 as of the Closing Date;
and

(e) such further documentation as the Vendor may reasonably require and the Purchaser,

acting reasonably, agrees to provide,
all in form and substance satisfactory to the Purchaser and the Vendor, each acting reasonably and in
good faith, provided that none of such documents shall contain covenants, representations or warranties
which are in addition to or more onerous upon the Purchaser than those expressly set forth in this
Agreement or which are inconsistent or in conflict with Section 6.3.
4.3 Registration and Other Costs

(a) The Purchaser shall be responsible for the cost of registering the transfer of land for the
Real Property.

(b) The Vendor shall be responsible for the cost of obtaining the Order.

(c) The Vendor and the Purchaser shall each be responsible for their respective costs in
respect of this Agreement.

4.4 Single Transaction

Itis a condition of Closing that all matters of payment, execution and delivery of documents by the Parties
and the acceptance for registration of the appropriate documents in the appropriate offices of public
record shall be deemed to be concurrent requirements and it is specifically agreed that nothing will be
complete at the Closing until everything required at the Closing has been paid, executed and delivered
and until all documents have been accepted for registration.

45 Closing Arrangements

The Parties agree that the Closing shall take place in accordance with such usual and customary trust
conditions agreed to between the Vendor's Solicitors and the Purchaser's Solicitors as are applicable to
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similar transactions in Calgary, Alberta. Closing shall be'completed at 1:00 p.m. on the Closing Date.
Funds not received by 1:00 p.m. shall be deemed to have been received on the following Business Day.

4.6 Possession

Provided that the Purchase Price and the Closing Documents and Closing deliverables pursuant to
Sections 4.1(b) and 4.2 have been delivered in the manner provided in this Agreement, the Vendor shall
deliver possession of the Assets to the Purchaser on the Closing Date.

ARTICLE 5
CONDITIONS

5.1 Purchaser's Conditions

The obligation of the Purchaser to purchase the Assets is subject to the following conditions (the
Purchaser's Conditions), which are for the exclusive benefit of the Purchaser and may be waived only
by the Purchaser.

(a) On or before the Condition Date, the Purchaser shall be satisfied with the results of its
due diligence conducted pursuant to Section 3.1(a).

(b) On or before the Closing Date, the Vendor shall have obtained and delivered to the
Purchaser satisfactory occupancy certificates (the Occupancy Certificates) for the Real
Property, other than Condominium Plan 0910602, Unit 47; Units 49 to 55 inclusive; Unit
58; and Units 61 to 63 inclusive, being the parking units forming part of the Real Property.

(c) All representations and warranties of the Vendor contained in this Agreement shall,
except where a specific time is otherwise indicated, be true as at the Closing Date as if
made then in each case, except for inaccuracies which are not in the aggregate material.

(d) The Vendor shall have complied with and performed in all material respects all covenants
and agreements required by this Agreement to be complied with and performed at or
prior to the Closing Date.

()  The Purchaser shall have received delivery of all Closing Documents required to be
delivered by the Vendor pursuant to Section 4.1.

If any of the Purchaser's Conditions have not been satisfied or waived by the Purchaser at or before
Closing or such other date referenced above, as applicable, then the Purchaser may terminate this
Agreement by written notice to the Vendor, the Parties shall be forever released and discharged from all
obligations hereunder and the Deposit and the Deposit Interest shall be paid in accordance with
Section 3.2(c).

52 Vendor's Conditions

The obligation of the Vendor to sell the Assets is subject to the following conditions (the Vendor's
Conditions), which are for the exclusive benefit of the Vendor and may be waived only by the Vendor.

(a) All representations and warranties of the Purchaser contained in this Agreement shall,
except where a specific time is otherwise indicated, be true as at the Closing Date as if
made then in each case, except for inaccuracies which are not in the aggregate material.

(b) The Purchaser shall have complied with and performed in all material respects all

covenants and agreements required by this Agreement to be complied with and
performed at or prior to the Closing Date.
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(c) The Vendor shall have received thé deliverables required to be delivered by the
Purchaser pursuant to Section 4.2.

If any one or more of the Vendor's Conditions has not been satisfied or waived by the Vendor at or before
the Closing, then the Vendor may terminate this Agreement by written notice to the Purchaser, the Parties
shall be forever released and discharged from all obligations hereunder and the Deposit and the Deposit
Interest shall be paid in accordance with Section 3.2(c).

53 Mutual Conditions

The obligations of the Parties to complete the transaction contemplated herein is also subject to the
following mutual conditions (the Mutual Conditions), which for the benefit of the Purchaser and Vendor
and may not be waived.

(a) No legal or regulatory action or proceeding shall be pending to enjoin, restrict or prohibit
the purchase and sale of the Assets contemplated hereby.

(b) The Vendor shall have obtained the Order.

If any of the Mutual Conditions have not been satisfied at or before the Closing Date, then the Purchaser
or Vendor may terminate this Agreement by written notice to the other Party, the Parties shall be forever
released and discharged from all obligations hereunder and the Deposit and the Deposit Interest shall be
paid in accordance with Section 3.2(c).

54 Obtainment of Order

In the event the Vendor is unable to obtain the Order or any appeal for which a stay is lodged and the
appeal and accompanying stay of Closing, if any, are not withdrawn, dismissed or otherwise finally
disposed of by the Closing Date, or such other date as may be mutually agreed upon by the Parties in
writing, this Agreement shall terminate, the Parties shall be forever released from all obligations
hereunder and the Deposit and the Deposit Interest shall be paid in accordance with Section 3.2(c).

' ARTICLE 6
REPRESENTATIONS AND WARRANTIES

6.1 Mutual Representations and Warranties

The Vendor and Purchaser represent, warrant, covenant and agree with each other as at the Closing
Date that the Assets are sold on an "as is - where is" basis and, other than as set out in this ARTICLE 6,
there are no representations, warranties or conditions, whether express or implied (by law or by equity),
with respect to the Assets, including without limitation any representation, warranty or condition
respecting the environmental condition, presence of hazardous substances or any other environmental
matter concerning the Real Property. The Purchaser acknowledges that it shall conduct its own
independent inspection and investigation of the Assets and satisfy itself with the Assets in all respects.

6.2 Representations and Warranties of the Vendor

The Vendor hereby represents and warrants as follows to and in favour of the Purchaser as of the date of
this Agreement and as of the Closing Date (or as of such other dates as are expressly specified herein).

(@) The Vendor is the sole legal, beneficial and registered owner of the Assets with full power
and authority to transfer title to the Assets to the Purchaser in accordance with this
Agreement, free and clear of Encumbrances except the Permitted Encumbrances.

10

01142296\0001\CALGARY: 2071100v5



(b)

(d)

(e)

(i)

(k)

Wilderness Ridge at Stewart Creek Inc. is a corporation duly existing under the laws of
Alberta and has the necessary corporate authority, power and capacity to enter into this
Agreement and by virtue of the Order to carry out the transactions contemplated herein.

Wilderness Ridge at Stewart Creek Limited Partnership is a limited partnership duly
formed and registered under the laws of the Province of Alberta and has the necessary
authority, power and capacity to own the Assets, enter into this Agreement and by virtue
of the Order to carry out the transactions contemplated herein.

Neither the execution of this Agreement nor its performance by the Vendor will result in a
breach of any term or provision or constitute a default under any of the constating
documents the Vendor.

The Vendor has not received any notice of any proceeding with respect to or in
connection with the expropriation or rezoning of the Real Property or any part thereof.

There are no options to purchase or rights of first refusal to purchase with respect to the
Assets or any part thereof that have not expired or been waived.

The Vendor is not a non-resident of Canada for the purposes of Section 116 of the
Income Tax Act (Canada), and, is not an agent or trustee for anyone with an interest in
the Real Property who is a non-resident of Canada within the meaning of the /ncome Tax
Act (Canada).

The Vendor has received no written notices that the Real Property is in non-compliance
with any municipal, provincial or federal environmental law and no enforcement actions in
respect of any such laws are threatened or pending; and since the acquisition of the Real
Property, the Real Property has been owned and maintained by the Vendor in
compliance with all applicable laws intended to protect the environment (including without
limitation, laws with respect to the disposal and admission of hazardous materials).

All improvements, equipment and systems located on the Real Property shall be
maintained in materially the same condition as of Condition Date until Closing.

Except as disclosed to the Purchaser, the Vendor has received no written notices from
any municipality, provincial government, federal government, public authority or anyone
else advising of any breach of any by-law, code, regulation or standard in regards to the
Real Property.

Wilderness Ridge at Stewart Creek Limited Partnership is and will be on the Closing Date
a GST registrant under the Act.

6.3 Representations and Warranties of the Purchaser

The Purchaser hereby represents and warrants as follows to and in favour of the Vendor as of the date of
this Agreement and as of the Closing Date.

(a)

The Purchaser is a corporation duly existing and governed by the laws of Alberta and has
the necessary corporate authority, power and capacity, to own the Assets, to enter into
this Agreement and to carry out the transactions contemplated herein.

The obligations of the Purchaser hereunder have been duly and validly authorized by all
requisite corporate proceedings.

11
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7.1

8.1

()

(d)

Risk

(b)

Neither the execution of this Agreement nor its performance by the Purchaser will result
in a breach of any term or provision or constitute a default under any of the constating
documents the Purchaser or any other agreement to which the Purchaser is a party.

The Purchaser is and will be on the Closing Date a GST registrant under the Act.

ARTICLE 7
RISK

The Real Property and Chattels shall be at the risk of the Vendor up to, but not including,
the Closing Date. All insurance maintained by the Vendor shall be held for the benefit of
the Parties as their interests may appear. If any loss or damage to the Real Property or
Chattels occurs before the Closing Date, the Vendor shall promptly deliver a notice (the
Notice of Loss) to the Purchaser specifying the nature and extent of the loss or damage.

If the estimated total aggregate of any loss or damage to is less than or equal to
$1,000,000, as determined by the Vendor's arm's length independent architect acting
reasonably, the Purchaser shall have no right to terminate this Agreement and the
Purchaser shall complete the transactions contemplated herein on the Closing Date, shall
be entitled to receive any insurance proceeds in respect of such loss or damage and the
Vendor shall release and assign its interest in any such insurance proceeds. In addition,
the Purchase Price shall be reduced by the amount of the deductible under the Vendor's
insurance coverage, if the Vendor has not already paid the deductible.

If the estimated total aggregate of any loss or damage is more than $1,000,000, as
determined by the Vendor's arm's length independent architect, acting reasonably, the
Purchaser may elect to terminate this Agreement by giving notice of termination to the
Vendor on or before the fifth (5) Business Day following delivery of the Notice of Loss, in
which case this Agreement shall be terminated, be of no further force or effect
whatsoever and the Deposit (together with the Deposit Interest) shall be returned to the
Purchaser forthwith without deduction and without further recourse whatsoever. If the
Vendor fails to deliver a Notice of Loss disclosing losses or damages of more than
$1,000,000, within sufficient time to enable the Purchaser to have ten (10) Business Days
within which to respond prior to the Closing Date, the Closing Date shall be extended
accordingly. If the Purchaser does not elect to terminate this Agreement, then the
Purchaser shall complete the transactions contemplated herein on the Closing Date, the
Purchaser shall receive any insurance proceeds in respect of the Real Property and
Chattels (including the proceeds of rental interruption insurance, but only in respect of the
period from and after the Closing Date) and the Vendor shall release and assign its
interest in any insurance proceeds in respect such loss or damage (other than the
proceeds of rental interruption insurance in respect of the period prior to the Closing
Date). In addition, the Purchase Price shall be reduced by the amount of the deductible
under the Vendor's insurance coverage, if the Vendor has not already paid the
deductible.

ARTICLE 8
GENERAL

Entire Agreement

This Agreement and the documents and instruments executed and delivered in connection herewith
constitutes the entire agreement among the Parties with respect to the subject matter hereof and
supersedes all prior and contemporaneous agreements and understandings, whether written or oral,
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among the Parties or any of them with respect to the subject matter hereof, and there are no
representations, understandings or agreements relating to the subject matter hereof that are not fully
expressed in this Agreement and the documents and instruments executed and delivered in connection
herewith. :

8.2 Further Assurances

At the Closing Date and thereafter as may be necessary, the Parties shall execute, acknowledge and
deliver such instruments and take such other actions as may be reasonably necessary to effect the
transactions contemplated by this Agreement, including the fulfilment of the requirements under the
Order.

8.3 No Merger

There shall not be any merger of any covenant, representation, warranty or indemnity in such
assignments, conveyances, transfers and other documents notwithstanding any rule of law, equity or
statute to the contrary and such rules are hereby waived, subject to any and all time and other limitations
contained in this Agreement.

8.4 Assignment

This Agreement may not be assigned by a Party without the prior written consent of the other Parties,
which consent may be unreasonably and arbitrarily withheld. .

8.5 Enurement

This Agreement shall be binding upon and shall enure to the benefit of the Parties and their respective
administrators, trustees, receivers, successors and permitted assigns.

8.6 Governing Law

(a) This Agreement shall, in all respects, be subject to, interpreted, construed and enforced
in accordance with and under the laws of the Province of Alberta and the laws of Canada
applicable therein and shall, in every regard, be treated as a contract made in the
Province of Alberta.

(b) The Parties irrevocably:

0] submit and attorn to the non-exclusive jurisdiction of the Court for all matters
arising out of or relating to this Agreement, or any of the transactions
contemplated hereby;

(i) waive all right to object to jurisdiction of the Court in any legal action or
proceeding relative to this Agreement or the transactions contemplated hereby or
execution of any judgment, order or decree issued in or as a result of any such
action, suit or proceeding which they may now or hereafter have by reason of
domicile or otherwise;

(iii) waive any objection to the venue in such Court of any of the aforesaid actions,
suits or proceedings arising out of or in connection with this Agreement or the
transactions contemplated hereby;

(iv) waive any right they may have to, or to apply for, trial by jury in connection with
any matter, action, proceeding, claim or counterclaim arising out of or relating to
this Agreement or any of the transactions contemplated hereby; and
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(v) waive and agree not to plead or claim that any action, suit or proceeding in such
Court has been brought in an inconvenient forum.

8.7 Waiver

No failure on the part of any Party in exercising any right or remedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercise of any such right or remedy preclude any other or further
exercise thereof or the exercise of any right or remedy in law or in equity or by statute or otherwise
conferred. No waiver by any Party of any breach (whether actual or anticipated) of any of the terms,
conditions, representations or warranties contained herein shall take effect or be binding upon that Party
unless the waiver is expressed in writing under the authority of that Party. Any waiver so given shall
extend only to the particular breach so waived and shall not limit or affect any rights with respect to any
other or future breach.

8.8 Notices

The addresses for service and the facsimile numbers of the Parties shall be as follows; provided a Party
may from time to time change its address for service or its facsimile number for service by giving written
notice of such change to the other Party:

(a) if to the Vendor:

Wilderness Ridge at Stewart Creek Inc.
808 - 55" Avenue NE

Calgary, AB T2E 6Y4

Attention: Robert Friesen

Facsimile: (403) 275-7514

with a copy to:

Fraser Milner Casgrain LLP
15" Floor, Bankers Court
850 - 2nd Street SW
Calgary AB T2P ORS8
Attention: David Mann
Facsimile: (403) 268-3100

(b) if to the Purchaser:

Highfield Stock Farm Inc.
#18 - 11410 27" Street SE
Calgary, AB T2Z 3R6
Attention: David Munro
Facsimile: (403) 723-2109

with a copy to:

Norton Rose Canada LLP

400 3" Avenue SW, Suite 3700
Calgary, AB T2P 4H2
Attention: Aaron Bowier
Facsimile: (403) 264-5973

All notices, communications and statements required, permitted or contemplated hereunder shall be in
writing, and shall be delivered as follows:
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(c) by delivery to a Party between 8:00 a.m. and 4:00 p.m. on a Business Day at the address
of such Party for notices, in which case the notice shall be deemed to have been
received by that Party when it is delivered:;

(d) by facsimile to a Party to the facsimile number of such Party for notices, in which case, if
the notice was faxed prior to 4:00 p.m. on a Business Day the notice shall be deemed to
have been received by that Party when it was faxed and if it is faxed on a day which is
not a Business Day or is faxed after 4:00 p.m. on a Business Day, it shall be deemed to
have been received on the next following Business Day; or

(e) except in the event of an actual or threatened postal strike or other labour disruption that
may affect mail service, by first class registered postage prepaid mail to a Party at the
address of such Party for notices, in which case the notice shall be deemed to have been
received by that Party on the third (3“’) Business Day following the date of mailing.

8.9 Amendment

This Agreement shall not be varied in its terms or amended other than by an instrument in writing dated
subsequent to the date hereof, executed by a duly authorized representative of each Party.

8.10  Counterpart Execution and Electronic Delivery

This Agreement may be signed in counterparts and be delivered via facsimile or in PDF via email and
shall be deemed to be an original. Any counterpart delivered via facsimile or in PDF via email shall be
deemed to form part of the original document. Notwithstanding the foregoing, any Party that delivers this
Agreement via facsimile or in PDF via email shall, within five (5) Business Days of a request therefor,
deliver to the other Party an original executed copy of this Agreement.

IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first above written,

WILDERNESS RIDGE AT STEWART CREEK INC.
on its own behalf and as general partner of
WILDERNESS RIDGE AT STEWART CREEK

LIMITED PARTNERS?IP
Per: '

Robért Friesen
Authorized Signatory

SavidMurro S erz.0 /Dy ~e O
Authorized Signatory
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Wilderness Ridge

Schedule "A"

Legal Description of the Real Property

CONDOMINIUM PLAN 0910404

UNIT 1

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 2

AND 382 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 3

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 7

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 9

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 12

AND 163 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 15

AND 135 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 19 '

AND 186 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 22

AND 184 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
“EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 23

AND 153 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOQOUT ALL MINES AND MINERALS

01142296\0001\CALGARY: 2071100v5



CONDOMINIUM PLAN 0910602

UNIT 24

AND 191 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 25

AND 191 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 31

AND 215 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 34

AND 213 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 35

AND 134 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 37

AND 163 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREQUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 42

AND 135 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 43

AND 184 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 44

AND 219 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 46

AND 186 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 47

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS
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CONDOMINIUM PLAN 0910602

UNIT 49 .

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 50

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 51

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 52

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 53

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 54

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 55

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 58

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 61

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 62

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 63

AND 12 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERAL
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Wilderness Ridge

Schedule "B"

Permitted Encumbrances

Utility Right of Way 061 109 561.

Caveat Re: Easement and Restrictive Covenant 061 109 562.

Caveat Re: Deferred Services Agreement 061 109 564.

Caveat Re: Canmore Undermining Review Regulation 061 465 430.

Caveat Re: See Caveat 071 130 247.

Restrictive Covenant 071 130 249.

Caveat Re: Developmenf Agreement Pursuant to Municipal Government Act 091 007 323.
Restrictive Covenant 091 026 680.

Party Wall Agreement Between Units - See Instrument 091 031 100.

Mortgage 111 255 605.
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Wilderness Ridge

Schedule "C"

Form of Order
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Clerk’s stamp:

COURT FILE NUMBER 1201-05843
COURT OF QUEEN’S BENCH OF

ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
RSC 1985, ¢ C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF UBG BUILDERS INC., ALBERTA BUILDERS CAPITAL INC., ALPINE
HOMES (2006) INC., AMERICAN BUILDERS CAPITAL (US) INC,,
EDGEWATER AT GRIESBACH INC., ELITE HOMES (2006) LTD., EVOLUTION
BY GREENBORO INC., GREENBORO COMMUNITIES (2006) INC.,
GREENBORO ESTATE HOMES (2006) LTD., GREENBORO HOMES (2006)
LTD., GREENBORO LUXURY HOMES INC., HIGH POINTE INC.,
MOUNTAINEERS VILLAGE (2006) INC., MOUNTAINEERS VILLAGE II INC,,
ORIGINS AT CRANSTON INC., SOUTH TERWILLEGAR VILLAGE INC., THE
BRIDGES MANAGEMENT INC., THE LEDGES INC., TIMBERLINE LODGES
(2006) INC., TODAY’S COMMUNITIES (2006) INC., TODAY’S HOMES
(2006) INC., TUSCANY DEVELOPMENTS (2006) INC., UBG ALBERTA
BUILDERS (2006) INC., UBG ALPINE HOMES (2006) LTD., UBG BRIDGES
INC., UBG BUILDERS (USA) INC., UBG COMMERCIAL INC., UBG LAND
INC., UBG LOT DEPOSIT CORP., UBG 4500 CALGARY INC., UBG 75
CANMORE INC., UBG 808 CALGARY INC., UNITY INVESTMENTS (2012)
INC., VALMONT AT ASPEN STONE INC., VALOUR PARK AT CURRIE INC.,
VILLAGE AT THE HAMPTONS INC., VILLAGE ON THE PARK INC.,
WILDERNESS HOMES BY RIVERDALE INC., WILDERNESS RIDGE AT
STEWART CREEK INC. (COLLECTIVELY, THE “APPLICANTS”)

DOCUMENT ORDER
. (RE: WILDERNESS RIDGE)
ADDRESS FOR SERVICE AND CONTACT FRASER MILNER CASGRAIN LLP
INFORMATION OF PARTY FILING THIS Bankers Court
DOCUMENT 15" Floor, 850 - 2™ Street S.W.

Calgary, Alberta T2P ORS8

Attention: David W. Mann / Derek M. Pontin
Ph. (403) 268-7097/6301 Fx. (403) 268-3100
File No.: 549362-1

DATE ON WHICH ORDER WAS PRONOUNCED:  March 22,2013
LOCATION WHERE ORDER WAS PRONOUNCED: Calgary, Alberta
NAME OF JUDGE WHO MADE THIS ORDER: Justice A.D. Macleod



ORDER
(Approval and Vesting Order re: Wilderness Ridge)

UPON the application of the Applicants in these proceedings; AND UPON having read the Application of
the Applicants, dated March 19, 2013, the Affidavit of Robert Friesen dated March 19, 2013 (the
“Friesen Affidavit”), and the Affidavit of Anna Collister, dated March _, 2013 (the “Service Affidavit”),
the Ninth Report of Ernst & Young Inc. the Court appointed monitor (the “Monitor”), dated March 19,
2013 (the “Ninth Report”), all filed, and such other material in the pleadings and proceedings as are
deemed necessary; AND UPON hearing counse! for Applicants, the Monitor, and other interested
parties; IT IS HEREBY ORDERED AND DECLARED THAT:

Service

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

2, All capitalized terms not otherwise defined in this Order shall have the meaning ascribed to
them in the Order granted by Madam Justice K.M. Horner in this Action, dated May 9, 2012 (the
“Initial Order”), and the following terms shall have the following meaning:

(a) “Lands” means the lands legally described in Schedule “A” to this Order;

(b) “Property” means all of the right, title and interest of Wilderness Ridge at Stewart Creek
Inc.,, on its own behalf and as general partner of Wilderness Ridge at Stewart Creek
Limited Partnership (the “Vendor”) in and to the undertaking, property and assets
known as Wilderness Ridge at Stewart Creek located in or about, Canmore, Alberta (the
“Project”), including the Lands and the assets comprising the Project, and all golf
memberships - corporate or otherwise - (and transfer fee(s) or bond(s) associated
therewith) for Stewart Creek Golf and Country Club owned by the Vendor;

(c) “Purchase and Sale Agreement” means that certain purchase and sale agreement dated
March 19, 2013 respecting the purchase of the Property between the Vendor and the
Purchaser; and :

{d) “Purchaser” means Highfield Stock Farm Inc. or its nominee.
Approval of Sale and Vesting of the Property

3. The sale of the Property to the Purchaser pursuant to the terms and conditions of the Purchase
and Sale Agreement is hereby authorized and approved.,

4, The Applicants and the Monitor are hereby authorized and directed to execute all documents
and agreements, and to do all things reasonably necessary to complete the sale of the Property
and carry out the terms of this Order.

5. Upon the Monitor delivering a certificate (the “Monitor’s Certificate”) certifying that the sale of
the Property has closed substantially in accordance with the terms of the Purchase and Sale



Agreement and the purchase price payable pursuant to the Purchase and Sale Agreement has
been tendered to Fraser Milner Casgrain LLP, then:

(a)

(b)

(c)

(d)

(e)

the Property shall be vested in the name of the Purchaser free of all estate, right, title,
interest, royalty, rental, and equity of redemption of the Applicants and all persons who
claim by, through or under any of the Applicants in respect of the Property subject only
to the permitted encumbrances outlined in Schedule “B” of this Order (the “Permitted
Encumbrances”);

the Applicants and all persons who claim by, through or under any of the Applicants in
respect of the Property, save and except the Permitted Encumbrances, shall stand
absolutely barred and foreclosed from all estate, right, title, interest, royalty, rental, and
equity of redemption in and to the Property '(including for certainty any mortgages,
liens, charges, encumbrances, security interests, statutory claims or adverse claims) and,
to the extent that any such person remains in possession or control of any of the
Property, they shall forthwith deliver possession of same to the Purchaser;

the Purchaser shall be entitled to enter into and upon, hold and enjoy, as the case may
be, the Property for its own use and benefit without any interference of or by any of the
Applicants, or any person claiming by or through or against any of the Applicants;

the Registrar of the Land Titles Office of Alberta shall immediately discharge all
encumbrances in respect of the Lands, save and except the Permitted Encumbrances,
and shall register the Lands in the name of the Purchaser, notwithstanding section
191(1) of the Land Titles Act (Alberta);

the purchase price payable pursuant to the Purchase and Sale Agreement (the
“Purchase Price”) shall be paid as follows:

{i) the sum of $400,000 shall be immediately made available to the Applicants (in
keeping with the Order of this Honourable Court on June 15, 2012 and in
respect of the effort, fees, and disbursements expended by the Applicants in
connection with the preservation, marketing, and conveyance of the Property to
the benefit of its stakeholders in these proceedings) for their use, in their sole
and unfettered discretion, as approved by the Monitor, for general corporate
purposes;

(i) the sum of approximately $175,000, such sum to be finalized and approved by
the Monitor, shall, as soon as possible, be paid to Condominium Corporation
No. 0910404 in respect of all amounts owed to it in relation to the Project;

(iii) the sum of approximately $4,242,000, such sum to be finalized and approved by
the Monitor, shall, as soon as possible, be paid to the Bank of Nova Scotia in
respect of all amounts owed to it in relation to the Project;

(iv) the sum of approximately $25,000, such sum to be finalized and approved by
the Monitor, shall, as soon as possible, be paid to satisfy all claims of creditors
which have arisen in relation to the Project since May 9, 2012;



10.

(v) the remainder of the Purchase Price (the “Claims Reserve”) shall be held in the
place and stead of the Property transferred pursuant to this Order, and not
disbursed to any party without the consent of the Monitor or upon further
Order of this Honourable Court; and

{vi) all claims of whatsoever nature or kind, including without limitation, all real
property taxes not subject to adjustment under the Purchase and Sale
Agreement, liens, claims, encumbrances, mortgages, proprietary claims, trust
claims, lease. claims, royalty claims, and other interests, other than the
Permitted Encumbrances, (the “Claims”) shall attach solely to the Claims
Reserve, and only to such extent as such Claims have been proven in accordance
with the Order (Claims Procedure) granted in these proceedings on June 15,
2012 (the “Claims Procedure Order”), with the same validity, priority and in the
same amounts and subject to the same defences that were or may have been
available when the Claims were attached to the Property itself.

The Claims shall continue to be administered in accordance with the Claims Procedure Order.

The Applicants are authorized and empowered, in respect of the Property, to execute and
deliver such additional, related and ancillary documents and assurances governing or giving
effect to the conveyance of the Property, which, in the Applicants’ discretion are reasonably
necessary or advisable to conclude the transactions contemplated in or in furtherance of the
implementation of the Purchase and Sale Agreement and/or this Order.

The Applicants are authorized and empowered to execute and deliver any and all instruments
and documents in respect of the Property as may be required by the Registrar of the Land Titles
Office of Alberta or deemed necessary by the Applicants, and the Registrar is hereby directed,
notwithstanding section 191(1) of the Land Titles Act (Alberta), to effect registration of any such
instrument or document so executed by the Applicants or its solicitors.

Upon the filing of the Monitor's Certificate, the Monitor may discharge, or authorize the
discharge of, any security registration or registrations in the Personal Property Registry of
Alberta as may be required to properly convey clear title to the Property to the Purchaser.

This Court hereby requests the aid and recognition (including assistance pursuant to Section 17
of the CCAA, as applicable) of any court or any judicial, regulatory or administrative body in any
province or territory of Canada and any judicial, regulatory or administrative tribunal or other
court constituted pursuant to the Parliament of Canada in carrying out the terms of this Order
and the Purchase and Sale Agreement.

Miscellaneous

11.

Any conveyance or transfer of the Property made pursuant to the provisions of this Order shall
be valid and enforceable and not be rendered invalid or unenforceable and the rights and
remedies of the parties thereto shall not otherwise be limited or impaired in any way by (a) the
pendency of these proceedings and the declaration of insolvency made herein; (b) any
Bankruptcy Order sought or issued pursuant to the Bankruptcy and Insolvency Act (Canada)
(“BIA”) in respect of any of the Applicants; or (c) any negative covenants, prohibitions or other
similar provisions with respect to borrowings, incurring debt or the creation of encumbrances,
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13,

14.

contained in any existing agreement, lease, sub-lease, offer to lease or other arrangement which
binds any of the Applicants (a “Third Party Agreement”), and notwithstanding any provision to
the contrary in any Third Party Agreement:

(i) the transactions contemplated in the Purchase and Sale Agreement and/or by
this Order shall not create or be deemed to constitute a breach by any of the
Applicants of any Third Party Agreement to which they are a party; and

(ii) the Purchaser shall not have liability to any person whatsoever as a result of any
breach of any Third Party Agreement cause by or resulting from the creation,
execution, delivery or performance of any transactions contemplated in the
Purchase and Sale Agreement and/or by this Order.

Notwithstanding (a) the pendency of these proceedings and the declaration of insolvency made
herein, (b) any Bankruptcy Order sought or issued pursuant to the BIA in respect of any of the
Applicants, and (c) the provisions under the BIA, or any other applicable federal or provincial
legislation or common law, the Purchase and Sale Agreement and transactions contemplated
therein and the transactions contemplated by this Order shall constitute legal, valid and binding
obligations of the Applicants enforceable against them in accordance with the terms thereof and
hereof, and no transactions contemplated in the Purchase and Sale Agreement and/or by this
Order will be void or voidable at the instance of creditors and claimants and do not constitute
nor shall they be deemed to constitute settlements, fraudulent preferences, assignments,
fraudulent conveyances, oppressive conduct, or other reviewable transactions under the BIA, or
any other applicable federal or provincial legislation or common law.

The Applicants, the Monitor, the Purchaser or any interested party may apply to this Court for
advice and direction on notice to any party likely to be affected by the Order sought or on such
notice as this Court directs.

The Applicants shall serve, by courier, facsimile transmission, e-mail transmission, or ordinary
post, a copy of this Order on all parties present at this application and on all parties who
received notice of this application or who are presently on the service list established in these
proceedings, and service on any or all other parties is hereby dispensed with. Service affected
as aforesaid shall be good and sufficient service.

Justice of the Court of Queen’s Bench of Alberta



SCHEDULE “A”

CONDOMINIUM PLAN 0910404

~ UNIT1

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 2

AND 382 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 3

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 7

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910404

UNIT 9

AND 420 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 12

AND 163 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 15

AND 135 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS '

CONDOMINIUM PLAN 0910602

UNIT 19

AND 186 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 22

AND 184 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS



CONDOMINIUM PLAN 0910602

UNIT 23

AND 153 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOQUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 24

AND 191 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 25

AND 191 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 31

AND 215 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 34

AND 213 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 35

AND 134 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 37

AND 163 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 42

AND 135 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 43

AND 184 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS



CONDOMINIUM PLAN 0910602

UNIT 44 '

AND 219 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 46

AND 186 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 47

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREQUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 49 :

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 50 :

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREQUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 51

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 52

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 53

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 54

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS



CONDOMINIUM PLAN 0910602

UNIT 55

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 58

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 61

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 62

AND 1 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREOUT ALL MINES AND MINERALS

CONDOMINIUM PLAN 0910602

UNIT 63

AND 12 UNDIVIDED ONE TEN THOUSANDTH SHARES IN THE COMMON PROPERTY
EXCEPTING THEREQUT ALL MINES AND MINERAL



SCHEDULE “B”

Permitted Encumbrances

Utility Right of Way 061 109 561.

Caveat Re: Easement and Restrictive Covenant 061 109 562.

Caveat Re: Deferred Services Agreement 061 109 564.

Caveat Re: Canmore Undermining Review Regulation 061 465 430.

Caveat Re: See Caveat 071 130 247.

Restrictive Covenant 071 130 249.

Caveat Re: Development Agreement Pursuant to Municipal Government Act 091 007 323.
Restrictive Covenant 091 026 680.

Party Wall Agreement Between Units - See Instrument 091 031 100.

Mortgage 111 255 605.

Error! Unknown document propertv name.
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THIS IS EXHIBIT «_. X5 =
referred to in the Affidavit of

Rebect Mesen

Sworn before me this JC{*H";___
PROTOCOL AGREEMENT:
THIS AGREEMENT made as of the'4™ day of September, 2012, IN AND FOR THE PROVINCE OF ALBERTA
BETWEEN: Derek Pontin

. . . .t
GREENBORO ESTATE HOMES LIMITED PARTNERSHIP, by its nmrﬁamster and Solicitor
partner, GREENBORO ESTATE HOMES (2006) LTD. (the “Borrower")

~and -
THE TORONTO-DOMINION BANK ("TD")

WHEREAS TD has made secured loans and advances to the Borrower and haé been granted
security from the Borrower therefor Including, Inter alio, a first mortgage on the Homes;

AND WHEREAS the Borrower has obtained protection under and pursuant to the provisions of
the Companies' Creditors Arrangement Act pursuant to the Initial Order made in the Court of Queen's
Bench of Alberta, Judiclal District of Calgary (the "Court*) in Action Number 1201-05843 on May$, 2012
(the "CCAA Proceedings"); : '

AND WHEREAS the Borrower has obtained a Vesting Order (the “Vesting Order”) in the CCAA
Proceedings In respect of, inter alla, the sale of the Homes;

AND WHEREAS the Borrower has obtained a Claims Procedure Order (the "Claims Procsdure
Order") In the CCAA Proceedings;

AND WHEREAS Ernst & Young Inc. is the court appointed monitor {the "Monlior") in the CCAA
Proceedings; ' .

AND WHEREAS TD has agreed to refinance the principal balance, accrued interest and éll other
costs and charges due or accruing to TD pursuant to the Credit Facilities (the "Indebtedness”), such that
the Indebtedness will be subject to and governed by the DIP Order;

AND WHEREAS the Borrower, TD and the Monitor (collectively, the "Partles") have agreed to
proceed with a plan to: _ » ,

(a) distribute the sal_es proceeds from sales of Homes that have closed;
(b} fund and complete construction of the Homes Under Construction;
(c) close the sales of Homes that are under Contract;

(d) market and sell (and to the extent required, complete the constr§ction of} the
Remaining Homes; and ,

(e) expeditiously repaying the Indebtedness.



-2-

NOW THEREFORE, this agreement (the "Agreement") witnesses that in consideration of the mutual
covenants and agreements contained herein the Parties agree as follows.

1. Defined Terms

In this Agreement, unless otherwise defined hereln, capitalized terms shall have the following
meanings:

"Borrower's Costs" means an amount payable to the Borrower for its immediate use to coverits
ongoing costs, calculated as a percentage of the total sale proceeds of a Home; where the
percentage Is equal to: (a) 12% in respect of a sale scheduled to close on or before August 31,
2012; (b)6% In respect of a sale scheduled to close between September1, 2012 and
December 31, 2012; and (c) 4% in respect of a sale scheduled to close on or after January 1,
2013;

"Closing Costs" means all reasonable ordinary costs of closing the sale of a Home Including,
without limitation: (a) all goods and services and other applicable sales taxes, property taxes,
reasonable realty commissions, applicable condominium or community fees, and reasonable
legal fees and disbursements; (b) payment of any Lot Purchase Amount; and {c) such reasonable
withholdings as may be customary or necessary for the sale of residential homes In Calgary,
Alberta similar to the Home, including to secure new home warranty obligations of the
Borrower not to exceed 0.5% of the sale proceeds of the Home;

"Contract" means an unconditional agreement of purchase and sale for a Home between the
Borrower and a arms-length third party and "Contracts” means more than one;

"Credit Facllitles" means the operating reducing demand loan (including letters of credit and
loan guarantees) granted by TD In favour of the Borrower for the construction of the Homes;

"DIP Order" means an order granted by the Court in the CCAA Proceedings in the form attached
hereto as Schedule "A" or otherwise acceptable to the Partles;

"Greenboro Luxury” means collectively Greenboro Luxury Homes (Currie Barracks 1A) Limited
Partnership and Greenboro Luxury Homes Inc.;

"Greenboro Luxury Protocol” means an agreement among TD, the Monitor and Greenboro
Luxury in a form and substance similar to this Agreement in respect of the residential propertles

described In Schedule "D";

"Homes" means all of the residential properties listed in Schedule "B" and such additional
residential homes as may be agreed to the Partiesin writing;

"Homes Under Constructlon” means collectively those Homes listed in Parts il and Ili of
Schedule "B"™

"Loan Documents” means collectively the commitment letters, loan documents, security
documents, and related agreements among TD and, /nter alia, the Borrower governing the
Credit Facilities and which is listed in Schedule "C";
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"Lot Purchase Amount" means any amounts payable to a developer to complete the purchase
- of the land upon which a particular Home has been or will be constructed;

"Trade Payables” means any amount owed by the Borrower to third parties for the provision of
goods or services in respect of a Home and; In the case of goods or services provided to the
Borrower prior to May 9, 2012, where such claim has been proven in accordance with the
Claims Procedure Order; and

"UBG Security” means the Limited Guarantee, Postponement and Pledge to be granted by UBG
Builders Inc. in favour of TD pursuant to the terms of the Greenboro Luxury Protocol.

2. Conditions

This Agreement Is subject to the following conditions {the "Conditlons") soleiy for the benefit of
TD, which may be waived by TD at any time:

(a).  that TD, the Monitor and Greenboro Luxury execute and deliver the Greenboro Luxury
Protocol prior to any Draws being advanced by TD; and

(b) that UBG Builders Inc. delivers the UBG Security to TD prior to any Draws being
advanced by TD, .

3. Indebtedness

{a) TD and the Borrower agree that as of the date hereof the Indebtedness is -
$17,015,725.63.

(b) TD agrees to refinance the Indebtedness, provided the Indebtedness will be'subject to
and governed by the DIP Order.

{c) TD will advance the funds required to complete and market the Homes Under
Construction as requested by the Borrower (the "Draws"”), subject to and in accordance
with the following. :

(1) Draws will be secured by the "super-priority" charge over the Borrower’s assets
set forth in, and otherwise governed by, the provisions of the DIP Order.

(i) The total aggregate principal amount of the Indebtedness will not exceed
$22,000,000 and will bear interest at the TD prime rate plus three percent (3%)
perannum.

(i} Draws will be used solely to pay Trade Payables and any Lot Purchase Amount
refated to the Homes Under Construction.

(iv) The CCAA Proceedings shall have not been terminated and the stay of
proceedings pursuant thereto shall be in full force and effect.

{v) The status of all Loan Documents and security shall be satisfactory to TD in Its
sole, absolute and unfettered discretion.
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Draws will be against monthly Draw requests prepared by the Borrower and
reviewed by both the Monitor and TD and supported by the following,
satisfactory to TD in its sole, absolute and unfettered discration:

{A) detalled budget (including lot costs) showing the original budget,
revised budget, costs to date and costs to complete, for every home
being financed;

(B) list of accounts payable, holdbacks, GST reconciliation and lots payable;

{€) compliance certificate signed by the Borrower confirming compliance
with the Builders’ Lien Act (Alberta), all applicable tax legislation, and
the terms and conditions of this Section 3(c);

(D) sales summary and summary of purchaser deposits, together with
copies of Contracts;

{E) sub search of the subject Homes; and
(F) all other information TD may require to process the Draws.

The Borrower shall submit a copy of all cheques that will be issued along with
detailed invoices supporting same. The Monitor shall review and formally
approve all draws and cheques to be presented for payment.

The Monitor shall obtain a Statutory Declaration from the primary trades
(defined as Foundation/Excavation, Electrical/Mechanlical, Plumbing, Heading,
Framing, Roofing, Drywall, Concrete/Masonry/Stucco/AlumInum, Window &
Door) on a monthly basis and confirm all payments are up to date.

All Draws shall be advanced into the Borrower's account maintained at 10,
which account wilf be subject to such controls and operating procedures as TD,
In its sole, absolute and unfettered discretion shall determine, Including,
without limitation, regular monitoring by the Monitor.

TD shall be provided with a monthly compliance certificate within thirty (30)
days of each month end.

The Borrower shall provide within thirty (30) days of each month end a monthly
listing of legal description for Homes with random title searches to confirm title
to the Homes Is satisfactory to TD in its sole, absolute and unfettered
discretion.

The Borrower shall provide monthly internal financial statements within thirty
(30) days of each month end and annual review engagement financial
statements at the request of TD.
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The Borrower shall provide detalled information regarding budgets, costs to
date, customer deposits, purchase and sale agreements for each Home at the
request of TD, satisfactory to TD in its sole, absolute and unfettered discretion.

{xiv)  The Borrower shall not further encumber any of lts assets nor change its
ownership structure without the prior written consent of TD, satisfactory to TD
in its sole, absolute and unfettered discretion.

{xv)  The Borrower shall not permit or agree to any flnancing by other financial
Institutions In respect of the Homes without the prior written consent of TD,
satisfactory to TD in Its sole, absolute and unfettered discretion.

(xv)  Any sale or transfer of assets or any material change in ownership of the
Borrower not approved by TD will result in the entire Indebtedness becoming
due and payable at the option of TD.

(xvi)  TD may perform periodic site visits of the Homes and the Borrower shall provide
necessary site access to complete same. '

(xvili}  Any easement that would restrict use of the Homes shall be subject to the prior
written consent of TD, satisfactory to TD in its sole, absolute and unfettered
discretion.

(xix)  Title to the Homes shall remain satisfactory ta TD in its sole, absolute and
unfettered discretion,

{xx)  The Borrower shall comply with all applicable laws.

(i) Any breach of this Agreement shall constitute a breach and/or an event of
default under the Credit Facilities and the Loan Documents.

{xxil)  Any breach under the Credit Facilities or the Loan Documents occurring after

* the date of this Agreement shall constitute a breach under this Agreement,
(xdii)  In the event of a conflict between the Loan Documents and this Agreement, the
terms of this Agreement shall govern. -
4, Security
The Indebtedness will be secured by the DIP Order and the security forming part of the Loan
Documents.
5. DIP Arrangement Fee

As an Incentive to TD to refinance the Indebtédness, the Borrower shall forthwith after the
execution and delivery of this Agreement by the Parties pay TD a DIP arrangement fee of

$220,000.
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8. DIP Order

The Borrower shall forthwith after the execution and delivery of this Agreement by the Parties
and the satisfaction or waiver of the Condition proceed in the CCAA Proceedings to seek and
obtaln the DIP Order,

7. Distribution of Sales Proceeds of Existing Homes That Have Been Sold

The Borrower represents, warrants and covenants that the Homes listed In Part | of
Schedule "B" have been sold with the sale proceeds being held in escrow by the Borrower's
solicitors, Fraser Milner Casgrain LLP (the "Proceeds®). The Partles agree that the Proceeds shall
be distributed as soon as practicable, as follows:

{a) firstly, to the payment of all Closing Costs;

{b) secongly, to the payment of the Borrower's Costs;

{c) thirdly, to payment of Trade Payables related to the particular Home(s);

{d) fourthly, to TD to repay the entirety of the Indebtedness;

{e) fifthly (if any); to TD to repay the indebtedness of Greenboro Luxury to TD (if any), and
{f sixthly (if any), to the Borrower for general corporate purposes.

8. Future Home Sales

(a) The Borrower represents, warrants and covenants that the Homes listed in Part I of
Schedule "8" have been sold to arms-length parties pursuant to one or more Contracts.

The Borrower agrees to provide coples of the Contracts to TD and the Monitor on or

before September 30, 2012. The Borrower represents, warrants and covenants that the

~ Homes listed in Partill of Schedule "8" have not yet been sold and are being
constructed on a speculative basis (the "Spec Homes"). The Borrower agrees to utilize
diligent commerclal efforts to proceed to close of the sale of the Homes Under
Construction pursuant to the Contracts and to complete, sell and close the Spec Homes.

{b) The Partles agree that the sale proceeds from the Homes under Construction shall be
distributed as soon as practicable, as follows:

)] firstly, to the payment of Closing Costs;
{1 secondly, to the payment of the Borrower’s Costs;

(i) thirdly, to the repayment of the Indebtedness (including all of TD's costs and
expenses under the CCAA Proceedings);

(v} fourthly (if any), to TD to repay the indebtedness of Greenboro Luxury to TD (if
any); and . '

{v) fifthly (if any), to the Borrower for general corporate purposes,
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9. Sale of further homes

The Borrower represents, warrants and covenants that certain residential lots owned by the
Borrower are not subject to a Contract (collectively, the "Lots"), The Borrower may enter into
Contracts in respect of the Lots (or any Lot) only with the prior written consent of TD (which
consent shall be at the sole, absolute and unfettered discretion of TD and may be arbitrarily and
unreasonably withheld by TD) and the Monitor. Upon entering into a Contract in respect of a
Lot, the Lot shall be deemed to be a Home Under Construction under Part Il of Schedule "B" and
governed by the terms of this Agreement.

10. Sale and Marketing of Remaining Homes

(a) The Borrower, with the prior written consent of the Monitor, shall supply to TD a
proposed listing price (the “Listing Price") of the Spec Homes and Lots (collectively, the
"Remaining Homes"). The Listing Prices shall be subject to the sole, absolute and
unfettered discretion of TD and may be arbitrarlly and unreasonably withheld by TD,

(b} The Borrower, with the prior written consent of the Monitor, shall be entitled to enter
into Contracts in respect of the Remaining Homes at a price that Is equal to or greater
than the Listing Price, or such other price as may be agreed to in writing by the Parties,
which price TD may in it sole, absolute unfettered discretion arbitrarily and
unreasonably refuse to accept.

(c) The payment protocol in Section 8(b) shall apply to the sale proceeds from any
Remaining Homes.

11. General

(a) The Parties agree and acknowledge that this Agreement Is subject to the provisions of,
and compliance with, the granting of the DIP Order, the Claims Procedure Order and the
Vesting Order, all in form and substance satisfactory to the Parties.

{b) The Parties agree to use dlligent commercial efforts to give full effect to the terms and
conditions of this Agreement. To the extent a Party determines, acting reasonably, that
Court approval Is required to give effect to the provisions hereln, then the other Parties
covenant and agree to support any application to the Court to give effect to the terms of
this Agreement. ’

{c) There is no promise, warranty, representation, undertaking, covenant or understanding
by or binding upon the Parties except such as are expressly set forth in this Agreement,
and this Agreement contains the entire agreement between the Parties in respect of the
subject matter hereof,

(d) This Agreement shall be construed and enforced In accordance with, and the rights of
the Parties shall be governed by, the laws of the Province of Alberta.

(e) No amendment, modification or supplement to this Agreement shall be valid or hinding
unless set out in writing and executed by the Partles.
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“8.
(f Whenever necessary or appropriate in this Agreement, the plural shall be Interpreted as
singular, the masculine gender as feminine or neuter and vice versa,
(8) Time is and shall be of the essence hereof.

{h) This Agreement may be executed in Counterparts and delivered via facsimile or via emall
in PDF and the counterparts together shall constitute an original.

The Partles have entered into this Agreement as of the date first above written,

GREENBORO  ESTATE HOMES LIMITED
PARTNERSHIP, by its general partner,

GREENBOROE ES (2006) LTD.
Per; :

Nandfe:
Title:

The Terms of this Agreement are Approved
and Consented to by the Monitor, ERNST &
YOUNG INC.

Per:

Robert J. Taylor




Eandd - 8 -
{f) Whenever necessary or appropriate In this Agreement, the plural shall be Interpreted as
singular, the masculine gender as feminine or neuter and vice versa.

{8) Time is and shall be of the essence hereof.

(h) This Agreement may be executed in counterparts and dellvered via facsimile or via emall
in PDF and the counterparts together shall constitute an original.

The Partles have entered into this Agreement as of the date first above written.

GREENBORO  ESTATE HOMES LMITED
PARTNERSHIP, by its general partner,
GREENBORO ESTATE HOMES (2006) LTD.

Pen
Name:
Title:
THE TORONTQ
Per:
. Namief
Title:

The Terms of this Agreement are Approved
and Consented to by Mopliter, BRNST &
YOUNG INC.

Per:
: Robert J, Tallor / /




28462T\CALGARY: 1973748v10

Schedule “A" - Form of DIP Order



Schedule “A”

Clerk’s stamp:

COURT FILE NUMBER 1201-05843
COURT O!5 QUEEN'S BENCH OF

ALBERTA

JUDICIAL CENTRE CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
RSC 1985, ¢ C-36, AS AMENDED

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

DOCUMENT ORDER
ADDRESS FOR SERVICE AND FRASER MILNER CASGRAIN LLP L F F
CONTACT INFORMATION OF Bankers Court A ‘
PARTY FILING THIS DOCUMENT 15" Floor, 850 - 2™ Street S.W.

Calgary, Alberta T2P OR8

Attention: David W. Mann / Derek M. Pontin
Ph. (403) 268-7097/6301 Fx. (403) 268-3100
File No.: 549362-1

DATE ON WHICH ORDER WAS September 14, 2012

PRONOUNCED
NAME OF JUSTICE WHO MADE The Honourable Madam Justice K.M. Horner
THIS ORDER

ORDER

(re: TD Bank / Greenboro Estate Protocol)
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UPON the application of the Applicants in these proceedings (collectively, “UBG”); AND UPON having
read the Application of the Applicants, dated September 11, 2012, the Affidavit of Robert Friesen, dated
September 11, 2012 (the “Friesen Affidavit"), the Fifth Report of the Monitor, dated September 11,
2012, the Affldavit'of Dawn Roy, dated September , 2012 {the “Service Affidavit”), and such
other material in the pleadings and proceedings as deemed necessary; AND UPON hearing counsel for
UBG, counsel for Toronto-Dominion Bank (“TD"), counsel! for the Monitor, and other interested parties;
IT IS HEREBY ORDERED AND DECLARED THAT:

Service

1

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

All capitalized terms not otherwise defined in this Order shall have the meaning ascribed to
them in the Initial Order granted in these proceedings on May 9, 2012 (the “Initial Order”).

Approval of the TD Interim Financing Agreement

3.

The loan agreement among Greenboro Estate Homes Limited Partnership, by its general
partner, Greenboro Estate Homes (2006) Inc. (the “Borrower”) and TD, dated September 4,
2012, providing for the funding, completion, sale of and distribution of proceeds from certain
homes and lots attached as Exhibit “A” to the Friesen Affidavit (the “TD (Estate) Interim
Financing Agreement”) is hereby approved. '

UBG and the Monitor are hereby authorized and directed to do all things reasonably necessary
to implement, and perform all of their respective obligations under the TD (Estate) Interim
Financing Agreement,

Approval of the TD Charges

5.

As security for monies advanced by TD to UBG pursuant to the TD (Estate) Interim Financing
Agreement, a charge is hereby granted on the undertaking, property, and assets of the
Borrower in favour of TD (the “TD Estate Charge”), which charge shall rank in priority to all
claims against the Borrower, including the Administration Charge and the Directors’ Charge, but
shall be subject to the distribution scheme set forth in the TD (Estate) Interim Financing
Agreement. ‘

The proceeds from the sale of the Homes (as defined in the TD (Estate) Interim Financing
Agreement) shall be distributed:

(a) to The Toronto-Dominion Bank as set forth in the TD' (Estate) Interim Financing
Agreement; and

{b) to any other party as set forth in the TD (Estate) Interim Financing Agreement, subject
to the consent of the Monitor.and compliance with any applicable claims procedures
established in these proceedings.
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Miscellaneous

7.

10.

11.

12.

The TD (Estate) Interim Financing Agreement and the TD Estate Charge shall be valid and
enforceable and the rights and remedies of the parties thereto shall not otherwise be limited or
impaired in any way by: (i) the pendency of these proceedings and the declaration of insolvency
made herein; (ii) any Bankruptcy Order sought or issued pursuant to the Bankruptcy and
Insolvency Act (Canada) (the “BIA”) in respect of any of the Applicants or any assignment in
bankruptcy made or deemed to be made in respect of any of the Applicants; or (iii) any negative
covenants, prohibitions or other similar provisions with respect to borrowings, incurring debt or
the creation of encumbrances, contained in any existing agreement, lease, sub-lease, offer to
lease or other arrangement which binds any of the Applicants (a “Third Party Agreement”), and
notwithstanding any provision to the contrary in any Third Party Agreement;

(a) neither the creation of the TD (Estate) Interim Financing Agreement, the creation of the
TD Estate Charge, nor the execution, delivery or performance of the TD (Estate) Interim
Financing Agreement shall create or be deemed to constitute a breach by any of the
Applicants of any Third Party Agreement to which it is a party; and

(b) the parties to the TD (Estate) Interim Financing Agreement shall not have liability to any
person whatsoever as a result of any breach of any Third Party Agreement caused by or
resulting from the creation of the TD Estate Charge or the execution, delivery or
performance of the TD (Estate) Interim Financing Agreement.

Notwithstanding the pendency of these proceedings and the declaration of insolvency made in
these proceedings, the TD (Estate) interim Financing Agreement and the TD Estate Charge shall
constitute legal, valid and binding obligations of the Applicants enforceable against them in
accordance with the terms thereof, and the payments made by the parties pursuant to this
Order, the TD (Estate) Interim Financing Agreement, or the TD Estate Charge do not and will not
constitute settlements, fraudulent preferences, fraudulent conveyances or other challengeable
or reviewable transactions or conduct meriting an oppression remedy under any applicable law,
and shall not constitute advances under the Builders’ Lien Act (Alberta) nor be subject to any
builder’s lien registered at the date of this Order or thereafter.

Except as specifically set forth in this Order, the rights and remedies of the parties under the TD
(Estate) Interim Financing Agreement shall be subject to the terms of this Order, the Initial
Order, including the stay of proceedings, and all other Orders made in these proceedings.

No action or proceeding may be commenced against a party to the TD (Estate) interim Financing
Agreement by reason of any such party having entered into the TD (Estate) Interim Financing
Agreement or having performed the obligations thereunder without leave of this Court having
been obtained on seven days’ notice to the Applicants, TD, and the Monitor.

The Applicants, TD and the Monitor are at liberty to apply for such further advice, assistance and
direction as may be necessary to give full force and effect to the terms of this Order.

The Applicants shall serve, by courier, facsimile transmission, e-mail transmission, or ordinary
post, a copy of this Order on all parties present at this application and on all parties who
received notice of this application or who are presently on the service list established in these
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proceedings, and service on any or all other parties is hereby dispensed with. Service effected
as aforesaid shall be good and sufficient service.
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Schedule "B" - Residentlal Propertles

Partl

Part il

Part i)
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11,

12,

13.

Schedule "C" - Loan Documents
Credit Facility Letter dated October 31, 2006 between Borrower TD.

Credit Facllity Letter dated February 27, 2007 between Borrower TD, as amended by:

(a) an amending letter dated August 31, 2007 between Borrower and TD;

-{b) an amending letter dated January 22, 2008 between Borrower and TD;

(c) an amending letter dated September 22, 2009 between Borrower and TD; and
(d) an amending letter dated September'7, 2011 between Borrower and TD.

$25,000,000 Demand Grid Promissory Note dated March 20, 2007 from Borrower in favour of
TD. ' '

$28,000,000 Demand Grid Promissory Note dated January 28, 2008 from Borrower In favour of
TD. '

$20,000,000 Demand Grid Promissory Note dated October 21, 2009 from Borrower in favour of
0.

$35,000,000 Demand Floating Charge Debenture dated January 25, 2008 from Borrower in
favour of TD. ,

General Security Agreement dated October 31, 2006 from Borrower in favour of TD.
Letter of Credit Indemnity Agreement dated October 31, 2006 from Borrower in favour of TD.

Postponement and Assignment of Creditors Claim dated March 20, 2007 from Borrower and
UBG Alberta Builders Limited Partnership in favour of the 7D.

Nominee Agreement dated March 20, 2007 among Borrower, as beneficlary, Greenboro Estate
Homes {2006) Ltd., as nominee, and TD.

Nominee Agreement dated January 25, 2008 among Borrower, as beneficiary, Greenboro Estate
Homes (2006) Ltd., as nominee, and TD.

General Security Agreement dated August 31, 2010 from UBG Alberta Bullders Limited
Partnership in favour of TD,

$20,000,000 Limited Guarantee dated October 28, 2011 from UBG Alberta Builders Limited
Partnership in favour of TD.
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referred to in the /fjﬁdaw'éf of

Qo‘ili(\' A A

Sworn before me this
Q

-

------ ——rm

A COMM ER FOR OATHS
AGREEMENT N AND FOR THE PROVINCE OF ALBERTA

p
THIS AGREEMENT made this g — day of July, 2012 Derek Pontin

BETWEEN:

GREENBORO HOMES LIMITED PARTNERSHIP, by its general partnes, GREENBORO HOMES [¥ddesavn.’
(the “Borrower")

OF THE FIRST PAR;

-and -

ALBERTA TREASURY BRANCHES (“ATB")

OF THE SECOND PART

WHEREAS ATB has made Secured loans and advances to the Borrower and has been granted

security from the Borrower therefor including, inter olia, a first mortgage on the lands and premises
described In the attached Schedule "A" (the "Homes");

AND WHEREAS the Borrower has obtained protection under and pursuant to the provisions of
the Companies’ Creditors Arrangement Act pursuant to an Initial Order [the "Initaf Order") mada in the
Court of Queen's Bench of Alberta, Judicial District o* “algary (the "Court') in Action Number 1201.
05843 on May 9, 2012 (the "CCAA Proceedings");

AND WHEREAS the Borrower has obtained a Vesting Order {the “Vesting Order") in the CCAA
Proceedings In respect of, inter alla, the sale of the Homes;

AND WHEREAS the Borrower has obtained a Claims Procedure Order (the “Claims Procedure
Order®) in the CCAA Proceedings;

AND WHEREAS Ernst & Young Inc. Is the court appointed monitor (the "Monitor*) In the CCAA
Proceedings;

AND WHEREAS the Borrower, ATB, and the Monitor (collactively, the "Partles") have agreed to
proceed with a plan to: : :

{a) distribute the sales proceeds frorp sales of Homes that have closed;
{b) fund and complete construction of Homes under construction;
(c) clase the sales of Homes that are under contract for sale;

{d) market and sell (and to the extent required, complete the Construction thereof) the
Remaining Homes {defined below});

AND WHEREAS the Borrower, ATB and the UBG Alberta Limited Partnership, by its general partner,
UBG Alherta Builders {2006) Inc, (“the Guarantor”) have become slgnatories to Commitment Letter dated July

6982830_6|CALDOGS
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5, 2012, (the “Commitment Letter”) and associated documents including a waiver letter dated July 5, 2012
(the “Waiver Letter”)

NOW THEREFORE, this agreement (hereinafter, the "Agreement”) witnesses that in consideration of

the mutual covenants angd agreements contained herein the Parties agree as follows:

1

Defined Terms

In this Agreement, unless otherwise defined herein, capitalized terms shall have the following
meanings:

ohgoing costs and disbursements, calculated as a percentage of the total sale proceeds of a
Home; where the percentage is equal to: {a) 12% in respect of a sale scheduled to close on or
before August 31, 2012; (b) 6 % in respeci of a sale scheduled to close between September 1,
2012 and December 31, 2012; and {c) 4% in respect of a sale scheduled to close on or after
January 1, 2013;

without limitation: (a) all goods and services and other applicable sales taxes, property taxes,
commissions, applicable condominium or community fees, and legal fees and disbursements;
(b) payment of any Lot Purchase Amount; (¢} such withholdings as may be customary or
necessary, including to secure warranty obligations of the Borrower of 0.5% of the total sale
proceeds of the Home; and (d} an amount to repay any applicable indebtedness {secured by a
mortgage registered in the Land Titles Office of Alberta as instrument 112390252 with a face
value of $1,594.243), in favour uf Alberta Builders Capital Inc./Valiant Trust in relation to the
acquisition and purchase of the lot relating to a particular Home;

“DIP Order” means an Order granted by the Court in the CCAA Proceedings in the form attached
hereto as Schedule “B” or otherwise acceptable to the parties;

“Homes" means all of the residential properties set forth in Schedule “A” to this Agreement and
such additional residential units as may be agreed to the parties in writing;

“Homes Under Construction” means those Homes listed in Partsll and I} of Schedule “A” to this
Agreement;

“Loan Documents” means the Commitment Letter dated July 5, 2012 and all relateq security
documents and other agreements among ATB and the Borrower governing the credit facilities
granted by ATB in favour of the Borrower for the development ang sale of the Homes;

“Lot Purchase Amount” means any amounts payable to a developer to complete the purchase
of the land refated to a particular Home; and

6538880_6{CALDOCS
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Confirmation of Indebtedness

"Indebtedness").
Delivery of Sales Proceeds of Existing Homes That Have Been Sold

The Borrower has advised that the Homes as set out in Part | of Schedule "A" to this Agreement
have been sold with closing proceeds being held in escrow by the Borrowers' solicitors, The
Parties agree that the proceeds being held in escrow shali be distributed as follows: {a) firstly,
to the payment of all Closing Costs; (b} secondly, to the payment of the Borrower’s Costs;
(c} thirdly, to payment of Trade Payables related to that Home; (d) fourthly, to ATB in reduction
of the Indebtedness; and (e) lastly (and if any), to the Borrower; and that such proceeds shall be
distributed as soon as practicable,

Future Home Sales
(a) General

The Borrower has advised that the Homes listed in Part Il of Schedule "A" to this Agreement
have been sold to arms-length parties pursuant to existing written contracts for sale
{collectively, the "Contracts"). The Borrower agrees 10 provide copies of the Contracts to ATB
and the Monitor on or before July 15, 2012.

The Borrower has advised that the Homes listed In Part Il} of Schedule "A" to this Agreement
have not yet been sold and are heing conviructed on a speculative basis (the “Spec Homes”),

(b) Interim Financing

ATB will advance the funds required to complete and market the Homes Under Construction as
requested by the Borrower {the “DIP Financing”} as follows:

(i) all Draws on the DIP Financing (the “Draws”) will be secured by the “super-
priority” charge set forth in, and otherwise governed by the provisions of, the
DIP Order;

{ii) The maximum limit of the DIp financing is set at 8.5 mitlion, on a revolving
basis, and will bear interest at the rate of ATB Prime Rate plus 3%;

{iii) Draws will be used to pay Trade Payables and any Lot Purchase Amount related
to the Homes Under Construction; and

(iv) except as may be provided in this Agreement and the DIP Order, Draw advances
shall be subject to the terms and conditions set forth in the Loan Documents.

The Borrower shall immediately proceed in the CCAA Proceedings to seek and obtain the DIP
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(c) Completion and Sale of Homes Under Construction

of the Homes pursuant to the Contracts and to the completion, sale and closing of the Spec
Homes. The Parties agree that the sales proceeds from the Homes under Construction shall be
disbursed as follows:

(i) firstly, to the payment of Closing Costs;
{ii) secondly, to the payment of the Borrower’s Costs;

(iif) thirdly, to the repayment of the Indehtedness {including all of ATB’s costs and
expenses);

{iv) fourthly, to the repayment of all Draws made pursuant to the DIP Order; and
{v) fifthly, to the Borrower for general corporate purposes.
Sale of further homes

The Borrower has advised that certain lots are neither under construction nor subject to a
Contract (the “Lots”). The parties agree that Lots may be sold to arm’s length, third party
purchasers and then become a Home Under Construction under Part Il of Schedule “A” {and
developed as such hereunder) only with the prior consent of ATB and the Monitor.

Sale and Marketing of Remaining Homes

The Borrower, with the consent of the Monitor, shall supply a proposed listing price (the "Listing
Price") of the Spec Homes and Lots (the "Remaining Homes") to ATB. The Borrower, with the
consent of the Monitor, shall be entitled to enter into arms length contracts for sale of the
Homes at a price that is equal to or greater than the Listing Price, or such other price as may be
agreed to between the Borrower, the Monitor, and ATB. The proceeds of sale from any
Remaining Homes shall be paid Pursuant to Section 4(3) hereof.

The Parties agree that the Borrower shall consult with ATB in respect of sales and marketing
process for the Remaining Homes,

General

(a) The Parties agree and acknowledge that this Agreement Is subject to the provisions of,
and compliance with, the granting of the DIp Order, the Claims Procedure Order and the
Vesting Order, all in form and substance satisfactory to the Parties; provided however
that Parties shall implement Article [H hereof on an immediate, provisional basls (such
that funds payable to creditors are reserved or paid on a recoverable hasis) to enable
the Borrow to address certain of it’s immediate cash flows needs,

{b) The Parties agree to use diligent commercial efforts to give full effect to the terms and
conditions of this Agreement. To the extent a Party determines, acting reasonably, that
Court approval is Téguired to give effect to the provisions herein, then the other Parties
covenant and agree to support any application to the Court ta give effect to the terms of
this Agreement, :
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{c)

(d)

{e)

(f)

; (=)
: (h)

There Is no promise, warranty, representation, undertaking, covenant or understanding
by or binding upon the Partles except such as are expressly set forth In this Agreement

- and the Commitment Letter and the Waiver Letter. The terms of the Commitment

Letter shall govern in the event of any Inconslstency with the terms of this Agreement,

This Agreement shal| be construed and enforced In accordance with, and the rights of
the Parties shall ba governed by, the laws of the Province of Alberta,

No amendmaent, modification or supplement to this Agreement shall be valid or binding
unless set out in writing and executed by the Parties.

Whenever necessary or appropriate in this Agreement, the plufal shall be Interpreted as
singular, the masculine gender as feminine or neuter and vice versa,

Time shall be of the essence hereof.

This Agreement may be executed In counterparts and delivered via facsimile or via emal
in PDF format and the counterparts together shail canstitute an original,

The Parties have entered Into this Agreement as of the date first above written,

T e t—— et 4 e e . o

GREENBORO HOMES LIMITED PARTNERSHIP, by its

general partner, GREE MES (zqos) LTD,
Per: T
Title: ,

ALBERTA TREASURY

Per:

. FFMA
Title; ASSOOIATE DIRECTOR
" ATB CORPORATE FINANCIAL SERVICES

Name:
Title:

The Terms of the memorandum of Understanding
are Approvestand: ghted to by the Guarantor

-/

UBG Alberta Limited Partnership, by Its generaf
partner, UBG Alberta Bullders {2006} inc,

Per:

The Terms of the memorandum of Understanding
- &8 Approved and Consented to by the Monitor,

ERNST & YOUNG INC,

Per:

Robert J, Taylor
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(c) There Is no promise, warranty, representation, undertaking, covenant or understanding
by or binding upon the Parties except such as are expressly set forth in this Agreement
and the Commitment Letter and the Waiver Letter. The terms of the Commitment
Letter shall govern in the event of any inconsistency with the terms of this Agreement.

(d) This Agreement shall be construed and enforced in accordance with, and the rights of
the Parties shall be governed by, the laws of the Province of Alberta,

{e) No amendment, modification or Supplement to this Agreement shalf be valid or binding
unless set out in writing and executed by the Parties.

f Whenever necessary or appropriate in this Agreement, the plural shall be interpreted as
singular, the masculine gender as feminine or neuter and vice versa,

(g) Time shall be of the essence hereof.

{h) This Agreement may be executed in tounterparts and delivered via facsimile or via email
in PDF format and the counterparts together shall constitute an original.

The Parties have entered into this Agreement as of the date first above written,

GREENBORO HOMES LIMITED PARTNERSHIP, by its
general partner, GREENBORO HOMES {2006) LTD.

Per: : :
Name: %% é Q. WELLS

Title: :S?S‘EETM MANAGER

ALBERTA TREASURY BR NCHES

-

Per:

Title: ASSOCIATE DIRECTOR
" ATB CORPORATE FINANCIAL SERVICES

Name:
Title:

The Terms of the memorandum of Understanding
are Approved and Consented to by the Guarantor

Per:

UBG Alberta Limited Partnership, by its general
partner, UBG Alberta Builders {2006} Inc.

The Terms of the memorandum of Understanding
- .2re Approved and Consented to by the Monitor,
ERNST & YOUNG INC,

/
| J , Per
s Robert J. Taylor
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{c) There is no promise, warranty, representation, undertaking, covenant or understanding
by or binding upon the Parties except such as arg expressly set forth in this Agreement
and the Commitment Letter and the Waiver Letter, The terms of the Commitment
Letter shall gavem in the eventof any Inconsistency with the terms of this Agreement,

{d) This Agreement shalj be construed ang enforced in accordance with, and the rights of .
the Parties shall he guverned by, the laws of the Province of Alberta,

(e) No amentiment, modification or supplement to this Agreement shalf be valid or binding
unless set out In writing and executed by the Parties.

{f) Whenever necessary or appropriate in this Agreement, the plufal shall be interpreted as
singular, the masculine gender as feminine or neuter and vice versa,

(g) _ Time shali be of the essence hereof,

[h) This Agreement may be executed in counterparts and delivered via facsimile or via emaijt
In PDF format and the Counterparts together shail constitute an original,

The Parties have entered Into this Agreement as of the date first ahove written,

GREENBORO HOMES LIMITED PARTNERSHIP, by Its
Beneral partnes, GREENBORO HOMES (2006) L TD.

Per: 4‘ %’d ~E———
Name: Y 8, WELLS'
Title: M

ALBERTA TREASURY

Per:
Mme;M‘c E AN

. ASSOQIATE DINECTOR
e B CORPOPE FINANCIAL StRVICES

Name:
Title;

The Terms of the memorandum of Un&erstandhg
are Appraved and Con d to by the Guarantor

Per: (!
UBG Alberts Limited Partnership, by its genera)
partner, UBG Aberta Buliders {2006) Inc,

-

The Terms of the memorandum of Understanding
2re Approved and Consented to by the Monitor,
ERNST & YOUNG INC.

e itma e .-

Pen

Robert 1, Taylor
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(c)

(d)

(e)

(f)

(8)
(h)

.5.

There Is no promise, warranty, representation, undertaking, covenant or understanding
by or binding upon the Parties except such as are expressly set forth in this Agreement
and the Commitment Letter and the Waiver Letter. The terms of the Commitment
Letter shall govern in the event of any inconsistency with the terms of this Agreement.

This Agreement shall be construed and enforced in accordance with, and the rights of
the Partles shall be governed by, the laws of the Province of Alberta,

No amendment, modification or Supplement to this Agreement shall be valid or binding
unless set out In writing and executed by the Partles.

Whenever necessary or appropriate in this Agreement, the plural shall be interpreted as
singular, the mascullne gender as feminine or neuter and vice versa.

Time shall be of the essence hereof.

This Agreement may be executed in Counterparts and delivered via facsimile or via email
in PDF format and the counterparts together shall constitute an original,

The Parties have entered into this Agreement as of the date first above written,

GREENBORO HOMES LIMITED PARTNERSHIP, by Its
general partner, GREENBORO HOMES {2006) LTD.

Per:
Name; %%é Q. -

Title: ASSET

ALBERTA TREASURY B NCHES

Per:

Nan')e:MlCHAEL HOFFMAN
Title: ASSOCIATE DIRECTOR
" ATB CORPORATE FINANCIAL SERVICES

Name:
Title:

The Terms of the memorandum of Understanding
are Approved and Consented to by the Guarantor

Per:

UBG Alberta Limited Partnership, by its general
partner, UBG Alberta Builders (2006) Inc.

The Terms of the memorandum of Understanding
are Approved and Copsented6 By the Monitor,
ERNST & YOUNG INC/ -

Per:

Robert 1. Tdylor / !
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COURT FILE NUMBER

COURT OF QUEEN'S BENCH OF
ALBERTA

JUDICIAL CENTRE

DOCUMENT

ADDRESS FOR SERVICE AND
CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

DATE ON WHICH ORDER WAS
PRONOUNCED

NAME OF JUSTICE WHO MAD
-~ —THIS.ORDER. ...... o
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che “g”

Clerk’s stamp:

1201-05843

CALGARY

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT,
RSC 1985, ¢ C-36, AS AMENDED

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

Qrder

(re: ATB Protocal)

FRASER MILNER CASGRAIN LLP

Bankers Court

15" Floor, 850 - 2" Street S.W.

Calgary, Alberta T2P OR8

Attention: David W, Mann / Derek M. Pantin
Ph. (403) 268-7097/6301 Fx. {403) 268-3100
File No.: 549362-1

July__, 2012

The Honourable Madam Justice K.M. Horner
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ORDER

{re: ATB Protocol)

UPON the application of the Applicants in these proceedings {collectively, "UBG"); AND UPON having
read the Application of the Applicants, dated July — 2012, the Affidavit of Robert Frlesen, dated June
12, 2012, the Affidavit of Robert Friesen, dated July __ 6, 2012, the ("Second Friesen Atfidavit"), the
Second Report of the Monitor, dated June 12, 2012, the Third Report of the Monitor, dated July
2012, the Affidavit of Dawn Roy, dated July __, 2012 (the “Service Affidavit’), and such other material
in the pleadings and proceedings as deemed necessary; AND UPON hearing counsel for UBG, counsel for
Alberta Treasury Branches {“ATB"), counsel for the Monitor, and other interested partles; IT IS HEREBY
ORDERED AND DECLARED THAT:

Service

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

2. All capitalfzed terms not otherwise defined in this Order shall have the meaning ascribed to
them in the Initial Order granted in these proceedings on May 9, 2012 (the “Initial Order”).

Approval of the ATB Interim Financing Agreement

3, The loan agreement among Greenboro Homes Limitad Partnership, by its general partner,
Greenboro Homes (2006) Ltd. (the “Borrower”} and ATB, dated July 6, 2012, providing for the
funding, completion, sale of and distribution of proceeds from certain homes and lots attached
as Exhibit “A” to the Second Friesen Affidavit (the “ATB Interim Financing Agreement”) |s
hereby approved.

4, UBG and the Monitor are hereby authorized and directed to do all things reasonably necessary
to Implement, and perform all of their respective obligations under the ATB Interim Financing
Agreement.

Approval of the ATB Charge

5. As security for monies advanced by ATB to UBG pursuant to the ATB Interim Financing
Agreement, a charge is hereby granted on the undertaking, property, and assets of the
Borrower in favour of ATB (the "ATB Charge”), which charge shall rank in priority to all claims
against the Borrower, including the Administration Charge and the Divectors’ Charge, but shall
be subject to the distribution scheme set forth in the ATB Interim Financing Agreement,

6. The proceeds from the sale of the Homes {as defined in the ATB Interim Financing Agreement)
shall, subject to the consent of the Monitor and compliance with any applicable claims
procedures established in these proceedings, be distributed as set forth in the ATB interim

Financing Agreement,

6342473_1]CALDOCS




Miscellaneous

7.

10.

11,

The ATB Interim Financing Agreement and the ATB Charge shall be valid and enforceable and
the rights and remedies of the parties thereto shall not atherwise be fimijted or impaired In any
way by: (1) the pendency of these proceedings and the declaration of insolvency made herein;
{il) any Bankruptcy Order sought or Issued pursuant to the Bankruptey and Insolvency Act
(Canada) (the “BIA") in respect of any of the Applicants or any assignment In bankruptcy made
or deemed to be made in respect of any of the Applicants; or {iii) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, Incurring debt or the
creation of encumbrances, contained in any existing agreement, lease, sub-lease, offer to lease
or other arrangement which binds any of the Applicants (a “Third Party Agreement”), and
notwithstanding any provision to the contrary in any Third Party Agreement; '

(a) neither the creation of the ATB Interim Financing Agreement, the creation of the ATB
Charge, nor the execution, delivery or performance of the ATB Interim Financing
Agreement shall create or be deemed to constitute a breach by any of the Applicants of
any Third Party Agreement to which itis a party; and

{b) the parties to the ATB Interim Financing Agreement shail not have liability to any person
whatsoever as a result of any breach of any Third Party Agreement caused by or
resulting from the creation of the AT8 Charge or the execution, delivery or performance
of the ATB Interim Financing Agreement.

Notwithstanding the pendency of these proceedings and the declaration of insolvency made in
these proceedings, the ATB Interim Financing Agreement and the ATB Charge shall constitute
legal, valid and binding obligations of the Applicants enforceable against them in accordance
with the terms thereof, and the payments made by the parties pursuant to this Order, the ATB
Interim Financing Agreement, or the ATB Charge do not and will not constitute settlements,
fraudulent preferences, fraudulent conveyances or other challengeable or reviewable
transactions or conduct meriting an oppression remedy under any applicable law, and shall not
constitute advances under the Builders’ Liens Act (Alberta} nor be subject to any builder’s lien
registered at the date of this Order or thereafter. '

Except as specifically set forth in this Order, the rights and remedies of the partles under the
AT8 Interim Financing Agreement shall be subject to the terms of this Order, the Initial Order,
including the stay of proceedings, and all other Orders madein these proceedings.

No action or proceeding may be commenced against a party to the ATB Interim Financing
Agreement by reason of, any such party having entered into the ATB Interim Financing
Agreement or having performed the obligations thereunder without leave of this Court having
been obtained on seven days’ notice to the Applicants, ATB, and the Monitor.,

The Applicants, ATB and the Monitor or any party to the ATB Interim Financing Agreement are
at liberty to apply for such further advice, assistance and direction as may be necessary to give
full force and effect to the terms of this Order,

The Applicants shall serve, by courier, facsimile transmission, e-mail transmission, or ordinary

Post, a copy ‘of this Order on all parties present at this application and on all parties who

received notice of this application or who are presently on the service list established in these

6942473_1|CALDQCS



proceedings, and service on a

ny or all other parties is hereby dispensed with. Service effected
as aforesald shall be good and

sufficient service,

Justice of the Court of Queen’s Bench of Alberta
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I'AIS I8 KXHIBIT « D..._.“
referred to in the Ajfidavit of

Rebect Faesen
Sworn before me this \Cﬁh .....
da H.@ 3

.. RQIZ
A COMMISSIONER FOR OATHS

LAND TITLE CERTIFICATE

T -

S IN AND FOR THE PROVINCE OF ALBERTA

LINC SHORT LEGAL TITLE NUMBER

0034 904 839 1124101;15;2 112 260 486 +87

LEGAL DESCRIPTION Derek Pontin

PLAN 1124101 : licitor
ter and Solict

BLOCK 15 Barris

LOT 2

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.992 HECTARES (2.45 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;23;51;31;NW

MUNICIPALITY: CITY OF EDMONTON

REFERENCE NUMBER: 102 292 035 +79

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
112 260 486 22/08/2011 SUBDIVISION PLAN
CWNERS

LEHNDORFF LAND GENERAL PARTNER INC..
OF 1005, 10104-103 AVE

EDMONTON

ALBERTA T5J OHS8

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
072 564 716 19/09/2007 MORTGAGE

MORTGAGEE - THE TORONTO DOMINION BANK.
TORONTO DOMINION BANK TOWER, 9TH FLOOR
TORONTO- DOMINION CENTRE

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2
REGISTRATION # 112 260 486 +87
NUMBER DATE (D/M/Y) PARTICULARS
TORONTO
ONTARIO M5K1A2

ORIGINAL PRINCIPAL AMOUNT: $125,000,000

082 289 983 17/07/2008 MORTGAGE
MORTGAGEE - THE TORONTO DOMINION BANK.
TORONTO DOMINION BANK TOWER, 9TH FLOOR
TORONTO- DOMINION CENTRE
TORONTO
ONTARIO M5K1A2
ORIGINAL PRINCIPAL AMOUNT:. $200,000,000

112 260 487 22/08/2011 RESTRICTIVE COVENANT

112 260 489 22/08/2011 UTILITY RIGHT OF WAY
GRANTEE - THE CITY OF EDMONTON.
AS TO PORTION OR PLAN:1124102
AREA 'A!

112 260 492 22/08/2011 UTILITY RIGHT OF WAY
GRANTEE - EPCOR DISTRIBUTION & TRANSMISSION INC..
AS TO PORTION OR PLAN:1124102
AREA 'D'

112 260 494 22/08/2011 RESTRICTIVE COVENANT
AS TO PORTION OR PLAN:1124103
SEE INSTRUMENT FOR SERVIENT AND DOMINANT TENEMENT
TOTAL INSTRUMENTS: 006
THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 18 DAY OF MARCH, 2013 AT 03:56 P.M,

ORDER NUMBER:23121127

CUSTOMER FILE NUMBER:

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED FOR THE

( CONTINUED )



PAGE

SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, SUBJECT TO WHAT IS
SET OUT IN THE PARAGRAPH BELOW.

THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION, APPRAISAL OR
OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS PART OF THE ORIGINAL
PURCHASER APPLYING PROFESSIONAL, CONSULTING OR TECHNICAL EXPERTISE FOR
THE BENEFIT OF CLIENT(S).

3



LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0034 904 821 1124101;15;1 112 260 486 +86

LEGAL DESCRIPTION

PLAN 1124101

BLOCK 15

LOT 1

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.991 HECTARES (2.45 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;23;51;31;NW

MUNICIPALITY: CITY OF EDMONTON

REFERENCE NUMBER: 102 292 035 +79

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
112 260 486 22/08/2011 SUBDIVISION PLAN
OWNERS

LEHNDORFF LAND GENERAL PARTNER INC..
OF 1005, 10104-103 AVE

EDMONTON

ALBERTA T5J OHS

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS
072 564 716 19/09/2007 MORTGAGE

MORTGAGEE - THE TORONTO DOMINION BANK.
TORONTO DOMINION BANK TOWER, 9TH FLOOR
TORONTO- DOMINION CENTRE

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 2
REGISTRATION # 112 260 486 +86
NUMBER DATE (D/M/Y) PARTICULARS
TORONTO
ONTARIO MS5K1A2

ORIGINAL PRINCIPAL AMOUNT: $125,000,000

082 289 983 17/07/2008 MORTGAGE
MORTGAGEE - THE TORONTO DOMINION BANK.
TORONTO DOMINION BANK TOWER, 9TH FLOOR
TORONTO- DOMINION CENTRE
TORONTO
ONTARIO M5K1A2
ORIGINAL PRINCIPAL AMOUNT: $200,000,000

112 260 487 22/08/2011 RESTRICTIVE COVENANT

112 260 489 22/08/2011 UTILITY RIGHT OF WAY
GRANTEE - THE CITY OF EDMONTON.
AS TO PORTION OR PLAN:1124102
AREA 'A!

112 260 492 22/08/2011 UTILITY RIGHT OF WAY
GRANTEE - EPCOR DISTRIBUTION & TRANSMISSION INC..
AS TO PORTION OR PLAN:1124102
AREA 'D’

112 260 4954 22/08/2011 RESTRICTIVE COVENANT
AS TO PORTION OR PLAN:1124103
SEE INSTRUMENT FOR SERVIENT AND DOMINANT TENEMENT
TOTAL INSTRUMENTS: 006
THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN ACCURATE
REPRODUCTION OF THE CERTIFICATE OF TITLE REPRESENTED
HEREIN THIS 18 DAY OF MARCH, 2013 AT 03:56 P.M.

ORDER NUMBER:23121127

CUSTOMER FILE NUMBER:

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED FOR THE

( CONTINUED )



PAGE

SOLE USE OF THE ORIGINAL PURCHASER, AND NONE OTHER, SUBJECT TO WHAT IS
SET OUT IN THE PARAGRAPH BELOW.

"THE ABOVE PROVISIONS DO NOT PROHIBIT THE ORIGINAL PURCHASER FROM
INCLUDING THIS UNMODIFIED PRODUCT IN ANY REPORT, OPINION, APPRAISAL OR
OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS PART OF THE ORIGINAL
PURCHASER APPLYING PROFESSIONAL, CONSULTING OR TECHNICAL EXPERTISE FOR
THE BENEFIT OF CLIENT(S).
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IHIS IS EXHIBIT <« _}Z _~
referred to in the Ajfidavit of

Rofed Ta e
Sworn before me this _).q ........ -

Q2

ASSET PURCHASE AGREEMENT

THIS AGREEMENT is dated as of March 8, 2013 between: ‘ Derek Pontin

Greenbore Communities Limited Partnership, by its General Partner, GreenB@gister and Solicitor
Communities (2006) Inc., a corporation Incorporated under the laws of the Province of
Alberta {the "Vendor")

-and -

Tamarack Place Two Ltd., a corporatlon incorporated under the laws of the Province of
Alberta (the "Purchaser").

WHEREAS pursuant to an order (the “Inltlal Order”) of the Court of Queen’s Bench
(Alberta) (the “Court”) made as of the 3" day of May, 2012, the Vendor sought and obtained protection
under the Companies’ Creditors Arrangement Act (Canada);

WHEREAS pursuant to the Initial Order, Ernst & Young Inc. {the “Monitor’) has been
appolinted as the monitor of the Vendor;

AND WHEREAS as part of the Vendor's restructuring efforts, the Vendor and the
Monltor have determined that It Is In the best Interests of the Vendor to sell the Lands (as defined

herein);

AND WHEREAS the Vendor has agreed to sell and the Purchaser has agreed to purchase
the Lands upon the terms and condltlons herelnafter set forth; '

NOW THEREFCRE In consideration of the mutual covenants and agreements contalned
herein, the parties hereby agree with each other as follows:

ARTICLE1

INTERPRETATION

1.1 Definitlons, Unless the context otherwise requires, the following terms and expressions shall
have the meanings set forth below wherever used In this Agreement;
"Agreement” means this Asset Purchase Agreemeant;
"Approvel and Vesth_wg Order" has the meaning ascribed thereto In Sectlon 3.3;

"Assignment and Novation Agreement” means the Asslgnment and Novatlon Agreement
attached hereto as Schedule “¢C”

"Assets" means the Lands and other property listed on Schedule A"

"Closing Date" has the meaning ascribed thereto In Section 3.1

1224822_QINATDOCS



Asset Purchase Agreement

1.2

1.3

15

Page 2 of 10

"Deposit" means the deposit as provided in Sectlon 2.3;
“Developer" means Lehndorff Land General Partner Inc., a division of Dundee Developments;

"Developer Agreements" means those certaln Purchase Agreements dated August 2, 2011
between the Vendor and the Developer concerning the Lands as amended;

"GST" has the meaning ascribed thereto In Section 2.4;
"ITA" means the Income Tax Act (Canada), as amended;

“Lands” means all of the Vendor's right, title and Interest In and to the real property described
In Schedule “A” hereto;

"Purchose Price” means the purchase price for the Lands as set forth In Section 2.2
“Purchaser’s Conditions" has the meaning ascribed thereto In Section 3.4;

"TIme of Closing" has the meaning ascribed thereto In Section 3.1, or such other date as may be
agreed to In writing between the Vendor and the Purchaser;

"Title Qualifications” mean the permitted encumbrances, liens and interests In respect of the
Lands as set forth In Schedule “B” attached hereto; and

"Transaction” means a transactlon of purchase and sale and asslgnment and assumption
contemplated by this Agreement; and

"Vendor’s Sollcitors” means Fraser Milner Casgrain LLP, Attention: Joe Pfaeffiln,

Headings, etc, The dlvision of this Agreement Into artlcles, sectlons and paragraphs and the
Insertlon of headings Is for convenlence of reference only and shall not affect the construction
or Interpretation hereof. Unless otherwise stated, all references hereln to articles or sectlons

are to those of this Agreement.

Plurality and Gender. Words used herein importing the singular number only shall include the
plural and vice versa and words Importing gender shall include all genders and words importing
Indlviduals shall Include corporations, partnerships, trusts, syndicates, Joint ventures,
governments and governmental agents and authorities and vice versa.

Governlhg Law. This Agreement shall be construed and enforced In accordance with, and the
rights of the parties shall be governed by, the laws of the Province of Alberta, Each of the
parties hereto Irrevocably submits to the jurisdiction of the courts of the Province of Alberta
over any action or proceeding arlsing out of or relating to this Agreement and the partles hereto
Irrevocably agree that all claims In respect of such action or proceeding may be heard and
determined In such courts of the Province of Alberta.

Schedules. The following Schedules are Incorporated and form part of this Agreement;

1224822_NATDOCS



Asset Purchasa Agreament

2.1

2.2

23

2.4

25

2.8

Page 3 of 10

Schedule “A” Lands and other property

Schedule “B” Tltle Quallfications

Schedule “C” Asslgnment and Novation Agreement
ARTICLE 2

PURCHASE AND SALE

Sglg' of Lands. Upon the terms and conditions stated hereln, as of the Closing Time, ‘the
Purchaser hereby purchases from the Vendor, and the Vendor hereby sells, assigns, sets over
and delivers to the Purchaser, the Assets at and for the purchase price hereinafter described.

Purchase Prlce, The aggregate purchase price payable by the Purchaser to the Vendor for the
Assets shall be the amount of Four Million, One Hundred Sixty-five Thousand ($4,165,000.00)

Canadlan doliars ({the “Purchase Price”).

Payment of Purchase Price Subject to this Agreement, on or prior to the Closing Date, the
Purchaser shall pay the Purchase Price to the Vendor as follows:

{a) by paying a deposit of Fifty Thousand ($50,000) dollars (the “Deposlt’) within 2
business days of the final signing of this Agreement to be received and disbursed by
the Vendor's Solicltors under the terms of the Agreement and credited toward the

Purchase Price upon Closing;

{b) by paying the balance of the Purchase Price after crediting the Deposit and adjusted
pursuant to Sectlon 3.2 at the Time of Closing.

Unless otherwlise agreed, all amounts payable to the Vendor shall be paid to the Vendor or the
Vendor’s Solicltors by Solicitor's trust cheque, wire transfer, In cash, or by cheque certifled by, or
draft of, a Canadlan chartered bank.

Deposit, After the satisfaction or walver of all of the conditions precedent to the Transaction
set out hereln, If the Agreement is terminated solely as a resuit of a default of the Purchaser, the
Deposit, together with Interest earned thereon, shall be forfelted to the Vendor as liquidated
damages and the Purchaser shall be forever released of any further obligation hereunder. If this
Agreement is terminated for any other reason, or if the conditions precedent to the Transaction
set out hereln are not satisfled or walved as and when required hereln, the Deposlt, together
with Interest earned thereon, shall be thereupon Immediately returned to the Purchaser

without deduction or setoff of any kind,

GST. The Purchase Price shall not include the amount of Goods and Services Tax exlglble on the
within transaction pursuant to the provisions of the Exclse Tax Act (Canada) {the “GST"), which
GST shall, subject to Section 4.2(b), be tendered by the Purchaser to the Vendor In addltion to

the Purchase Price,

Late Interest. In the event the Vendor agrees to accept late payment, the Purchaser agrees to
pay Interest at the rate of elghteen per cent (18%) calculated and payable monthly not in

advance an the Purchase Price owling to the Vendor,
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Directlon. The Purchaser hereby authorlzes and directs the Vendor and the Venﬂor’s Sollcitor as
follows:

(a) to pay the Deposit to the solicitors for the Developer provided the Developer's solicitors
dellver an undertaking to hold the Deposit In trust for the Vendor and the Purchaser
pursuant to the terms of this Agreement; and

{b} to pay the Purchase Price, and interest thereon If any, to the Developer on the Closing
Date.

ARTICLE 3
CLOSING

Time of Closing. The closing of the transactions contemplated by this Agreement (the “Time of
Closing"} shall occur at 2:00 p.m. (M.S.T.), fourteen {14) days after the walver or removal of |ast
of the Purchaser’s Conditlons or such other date as the partles hereto may agree upon In writing

(the “ClosIng Date”).

Closing Adjustments, Adjustment for realty taxes, utifities and any rent payments (as
applicable) will be made on Closing {the Closing Date to he for the account of the Purchaser) and
shall be reflected on a Statement of Adjustments to be delivered by the Vendor to the Purchaser

not less than flve days prlor to the Closing Date. .

Conditions to Closing. The obligation of the Purchaser and the Vendor to proceed with the
closing of the Transaction is condltional upon the Vendor obtalning, within 30 days of the final

signing of this Agreement, an order of the Court;
()] approving the Transaction; and

{iny conveying title to the Lands free of claims of the Vendor and the parties
claiming through the Vendor {other than as specifically referenced hereln),

which order shall be: (i} In form and substaﬁce satisfactory to the Vendor and the Purchaser,
acting reasonably, and (ll} In full force and effect, free of any stay or other Impediment to
executlon {the “Approval and Vesting Order”).

Purchaser's Condltlons, The obllgation of the Purchaser to complete the Transactlon on the
Closing Date is subject to the foilowlng condltions precedent {collectively, the “Purchaset’s
Conditlons”} belng satisfled or waived as follows:

(a) Within 75 days of the date this Agreement Is finally signed, the Purchaser shall have
completed its due dliigence review of the Assets Inciuding, but not limited to,
obtaining satisfactory financing commitments with respect to the Lands, reviewing
and approving the title to the Lands, confirmation as to the. servicing/utifity
locatlons and capaclty, obtaining Independent environmental and geotechnlcal
reports, the results of such review being satisfactory to the Purchaser In its sole

discretlon;
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(b} Within 45 days of the flnal slgning of this: Agreement, the Purchaser shall have
obtained approval of the development plans for the Lands from the Developer; and

{c) Within 150 days of the flnal signing of this Agreement, the Purchaser shail have
recelved approval of the development permit for the Lands from the City of
Edmonton, satisfactory to the Purchaser in Its sole discretion,

The foregoing conditlons are for the exclusive benefit of the Purchaser. Any condition may be
walved by the Purchaser In whole or In part. Any waiver or satlsfaction of the Purchaser's
Conditions must be made In wrlting, and If not so walved or satisfied within the time required,
then this Agreement shall be at an end and the Deposit returned to the Purchaser without
deduction or setoff of any kind, The Purchaser may give written notice to the Vendor that any
one or more of the Purchaser’s Conditlons will not be waived or has not been satlsfled and will
not be satisfled, and If that notlce Is glven, then this Agreement Is ended upon the giving of that

notice,

3.5 Vendor's Conditions. The obilgation of the Vendor to complete the Transaction on the Closing
Date Is subject to the following conditlons being fulfilled or performed at or prior to the Time of

Closing, as applicable:

(a) all representations and warranties of the Purchaser contalned In this Agreement
shall be true as of the Closing Date with the same effect as though made on and as

of that date;
(b} the De\)eloper shall have approved of the sale of the Lands to the Purchaser; and

(¢ the Purchaser shall have performed each of its obligations under this Agreement to
the extent required to be performed on or before the Closing Date.

The foregoing conditions are for the exclusive benefit of the Vendor. Any condition may be
waived by the Vendor in whole or In part. Any such walver shall be binding on the Vendor only

If made in wrlting.

ARTICLE 4
DELIVERY

4.1 Deliverles by the Vendor. The Vendor shall deliver, or cause to be delivered, the foilowing to '
the Purchaser:

(a) a duly executed and reglsterable transfer of land In respect of the Lands;
(b) a Statement of Adjustments reflecting the adjustments contemplated in Section 3.2;

{c) the Assignment and Novatlon Agreement executed by the Vendor and the
Developer; and

{d) such further and other documentatlon as Is referred to In this Agreement or as the
Purchaser may reasonably require to glve effect to this Agreement.
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Dallverles by the Purchaser. At the Time of Closing the Purchaser shall deliver, or cause to be
delivered, the following to the Vendor:

{a) a certifled cheque, payable to the Vendor on the Closing Date, In an amount equal
to the Purchase Price, plus applicable GST, less any Deposit pald to date, and subject
to such other adjustments In respect of the Lands as are normal In a real estate
transactlon In the Province of Alberta;

(b) the registration number of the Purchaser for purposes of the GST together with the
covenant and Indemnity of the Purchaser to make appropriate fillngs with respect to
this transaction as It relates to GST as required by the ITA or payment or evidence of
payment of applicable federal or provincial Taxes or alternatively, appropriate
exemption certificates, as required by Sectlon 2.7;

{c) the Asslgnment and Novation Agreement executed by the Purchaser and the
Developer; and

{d} such further and other documentatlon as Is referred to In this Agreement or as the
Vendor may reasonably requlire to give effect to this Agreement,

Escrow. The Vendor agrees to deliver, or cause the Vendor's Solicltors to tender the items
outilned for delivery pursuant to paragraph 4.1 hereof, together with any other documents or
items reasonably requested by the Purchaser, with a reasonable time prior to the Closing Date
on such trust conditions as are customarlly used by solicitors in the Clty of Edmonton for
transactlons similar in nature for the sole purpose of facllltating the conveyance of the Lands,

ARTICLES

REPRESENTATIONS AND WARRANTIES OF THE VENDQR
Vendor's Representations and Warranties. The Vendor represents and warrants, and

acknowledges that the Purchaser Is relylng upon such representations and warrantles in
connectlon with the acquisition of the Lands, that, as at the Closing Date, the Vendor is a
resident of Canada within the meaning of the ITA.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Purchaser’s Representations and Warrantles. The Purchaser represents and warrants, and

acknowledges that the Vendor Is relying upon such representations and warrantles In
connectlon with the sale of the Lands, that, as at the Closing Date:

(a) the Purchaser Is a validly existing corporation under the laws of the Province of
Alberta, has all requisite corporate power and authority to execute, deliver and
perform this Agreement and the consummation of the transactions contemplated
have been duly authorized by all necessary corporate action on the part of the
Purchaser;

{b) the Purchaser Is registered under Part X of the Exclse Tax Act {Canada); and
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the Purchaser Is not a non-Canadlan as defined In the /nvestment Canada Act
{Canada) and that the completion of the within transaction is not notifiable or
reviewable under the sald feglslation.

ARTICLE 7

ADDITIONAL COVENANTS OF THE PARTIES

7.1 As ls-whera |s. The Purchaser and the Vendor represent, warrant, covenant and agree with
each otheras follows:

(a)

(b)

the Assets are sold on an “ss is - where Is” basls and there are no representations,
warrantles or conditlons, whether express or Impiled (by law or by equity), with
respect to the Assets Including without limitation any representation, warranty or
condition respectlng the environmental conditlon, presence of hazardous
substances or any other environmental matter concernlng the Assets, the
merchantabllity 'of the Assets, the condition, quallty or fitness for any particular
purpose or the Assets, the conformity of the Assets to any description, or any
warranty of title with respect to the Assets. The Purchaser acknowledges that It has
conducted or wili conduct its own Independent Inspection and Investigation of the
Assets and upon walver of the Purchaser’s Condlitlans, Is satisfied with the Assets In
all respects;

the Lands shall be conveyed to the Purchaser free and clear of all right, title, and
Interest of the Vendor and those claiming through the Vendor by virtue of the
Vesting and Approval Order, but subject to the Title Quallfications registered against
title to the Lands; and

from and after the Closing Date, the Purchaser agrees to adhere to and be bound by
all of the covenants of the Vendor and the requirements of the Developer contained
In the Developer Agreements excepting only the payment of the purchase price
thereunder.

ARTICLES
NOTICES

8.1 Notlces. Any notlces or ather communications required or glven under this Agreement shall be
In writing, shall be dellvered In person or by facsimile and shall be deemed to have been given
and recelved when dellvered In person or when communicated by facsimile during normal
business hours on a business day (and otherwlise on the next business day);

(a)
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8.2

8.3

Facsimile: {403) 268-3100
(b) If to the Purchaser, addressed to:

Tamarack Place Two Ltd.
920 Alber Street
Campbell River, BC VSW 2P8

Attention: EvanLarkam
Facsimile: (250) 286-8047

With a copy to:

Fraser Milner Casgraln LLP
2900 Manulife Place
10180-101 Street,
Edmonton, AB T5J 3V5

Attention: Grant Vogel
Facsimile: {780) 423-7276

or at such other place or places or to such other person or persons as shall be designated In
writing by a party to this Agreement in the manner hereln provided.

ARTICLES
MISCELLANEQUS

Declaration of Trust. In the event the Vendor has not complied with all the necessary legal
requlrements to transfer the legal title to any or all of the Lands as of the Closing Time, the
Vendor acknowledges and declares that, as of the Closing Time, the Vendor shall hold and stand
possessed of and shall contlnue to hold and stand possessed of the beneficlal Interest in the
Lands for which legal title has not been transferred in trust for and on behalf of the Purchaser
for the Purchaser’s sole use, enjoyment and benefit, and further acknowledges that all benefit
and advantage accrulng to the beneficlal Interest shall, if and when recelved, be recelved and
held by the Vendor, its successors or its assigns, fully for the benefit, us and ownership of the

Purchaser as aforesald.

Enurement, This Agreement 'shall be binding upon and enure to the benefit of the parties

“hereto and their legal representatives, successors and permitted assigns. This Agreement may

not be asslgned by elther party hereto, by operation of law or otherwise, without the prior
written consent of the other party hereto. Notwithstanding the foregoing, no consent of the
Vendor shall be requlred for the Purchaser to assign thls Agreement to Broadstreet Propertias
Ltd. provided the Purchaser is not released from its obligations hereunder and Broadstreet
Propertles Ltd. covenants to perform ali obligations of the Purchaser heraunder,

Severability, In case any provision In this Agreement shall be prohiblted, Invalld, illegal or
unenforceable In any jurisdiction, such provislon shall be Ineffective only to the extent of such
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prohibltion, Invalidity, Hllegallty or unenforceability In such jurlsdiction without affecting or
impalring the valldity, legality or enforceabliity of the remaining provisions hereof, and any such
prohibition, Invaildity, lllegality or unenforceablilty shall not affect or Impair such provision in
any other jurisdiction,

Further Assurances, Each of the partles hereto shall at the request and expense of the other
party hereto so requesting execute and dellver such further or addltional documents and
Instruments as may reasonably be considered necessary or desirable to properly reflect and
carry out the true Intent and meaning of this Agreement,

Survival. The representations, warrantles, covenants and agreements made by the partles each
to the other In or pursuant to this Agreement shall survive the closing of the transactlons hereln

provided for,

Time of Essence. Time shall be of the essence of this Agreement,

Commisslon. The Purchaser acknowledges that there no commisslons, including without
limitation any agent or brokerage fees, payable In connectlon wlith the Transaction and the
Purchaser agrees to Indemnify the Vendor agalnst any claim for compensatlon or commission by
any third party or agent retalned by the Purchaser In connectlan-with, or in contemplation of,

the Transactlon.

Walver. Fallure by elther party hereto to Inslst in any one or more Instances upon the strict
performance of any one of the covenants contained hereln shall not be construed as a walver or
relinquishment of such covenant. No walver by any party hereto (whether in whole or In part)
of any such covenant shall be deemed to have been made unless expressed In writing and

slgned by the walving party.

Amendment, This-Agreement may not be amended, modified or terminated except only In a
non-materlal respect and, In such an event, only;

{1 by an instrument In writing signed by the parties hereto; and
(ii) approved by the Monitor,

Counterparts and Facsimile, This Agreement may be executed In counterparts, each of which
when so executed shall be deemed to be an orlginal and all counterparts together shall

constitute one and the same Instrument, A signed counterpart provided by way of facsimile
transmisslon or by e-mall In PDF shall be as binding upon the partles as an orlginally signed

counterpart.
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be signed and
delivered by its duly authorized officer on the date indicated below.

Dated March __‘_4,-_, 2013

Greenboro Communities Uimited Partnership, by
Its General Partner, Greenboro Communities

oo Lo Gl et

Dated March 8, 2013

Tamarack Place Two Ltd,
b3
By: _J™- j ;
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SCHEDULE “A”

Lands

All undertaking, property, and assets used on or in the lands legally described as:

Plan 1124101
Block 15
lotsland 2

Exceptinglthereout all mines and minerals
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Registration
Number

112 260 487
112 260 489
112 260492

112 260494

SCHEDULE “B"

Title Qualifications

Date
{D/M/Y)

22/08/2011
22/08/2011
22/08/2011

22/08/2011

Encumbrances, Liens & Interests

Restrictive Covenant
Utility Right of Way
Utility Right of Way

Restrictive Covenant



SCHEDULE “C”

Assignment and Novation Agreement
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ASSIGNMENT AND NOVATION ‘AGREEMENT

Laurel Stage 4A

Dated effective the day of , 2013

AMONG:

Greenboro Communities Limited Partnership, by its General Partner, Greenboro
Communities {2006) Inc.

{the "Assignor")
-and -
Tamarack Place Two Ltd.
(the "Assignee")
-and -
Lehndorff Land General Partner Inc.

{the "Developer")

WHEREAS:

A,

The Assignor has entered into an Agreement for Purchase and Sale dated August 2, 2011, a
copy of which is appended hereto as Schedule "A" (the "Laurel Stage 4A — Lot 2 Developer
Agreement”) with the Developer for the purchase by the Assignor of a certain lot described
in the Laurel Stage 4A — Lot 2 Developer Agreement from the Developer pursuant to the
terms set out in the Laurel Stage 4A — Lot 2 Developer Agreement;

The Assignor has entered into an Agreement for Purchase and Sale dated August 2, 2011, a
copy of which is appended hereto as Schedule "B" (the "Laurel Stage 4A - Lot 1 Developer
Agreement") with the Developer for the purchase by the Assignor of a certain lot described
in the Laurel Stage 4A — Lot 1 Developer Agreement from the Developer pursuant to the
terms set out in the Laurel Stage 4A ~ Lot 1 Developer Agreement;

The Laurel Stage 4A — Lot 2 Developer Agreement together with the Laurel Stage 4A - Lot 1
Developer Agreement are collectively referred to as the "Developer Agreements"; and

Pursuant to the terms of an Asset Purchase Agreement between the Assignor and the
Assignee, dated February 12, 2013 (the "APS") the Assignor has agreed to assign its right,
title and interest in the Developer Agreements in respect of the lots referenced in the
Developer Agreements {the "Lands"} to the Assignes;

NOW THEREFORE IN CONSIDERATION of the terms, conditions and covenants herein contained, the
payment of the sum of $10.00 and other good and valuable consideration {the receipt and
sufficiency of which are acknowledged by each of the parties), the parties agree as follows:
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1. Recitals

The parties hereto acknowledge and agree that the recitals contained herein are true and correct as
of the date hereof and form an integral part of this Assignment and Novation Agreement {the

"Agreement").

2, ~ Developer Security

(a) On or before the date of this Agreement (hereinafter referred to as the "Effective
Date"), the Assignee shall provide the Developer with the amount of $25,000.00 as
the aggregate of the damage deposits and any other security required under the
Developer Agreements respecting the Lands.

(b) Within thirty (30) days of recelpt of the damage deposit set out in 2(a) above from
the Assignee, the Developer shall credit the Assignor for all damage deposits and
any other security provided by the Assignor to the Developer under the Developer
Agreements.

3. Assignment

Except for the obligation under the Developer Agreements to pay the Purchase Price (as such term is
defined in the Developer Agreements) and any interest thereon, the Assignor hereby assigns,
transfers, sets over and conveys unto the Assignee, effective as of the date of this Agreement

(hereinafter referred to as the “Effective Date”).

4, Assignee's Covenants

Except for the obligation under the Developer Agreements to pay the Purchase Price (as defined in
the Developer Agreements) and any interest thereon, the Assignee hereby accepts the assignment
herein provided and covenants and agrees with the Assignor and the Developer to assume as of the
Effective Date, and thereupon and thereafter to be bound by and observe, carry out and perform
and fulfill all of the covenants, conditions, obligations and liabilities of the Assignor under the
Developer Agreements in respect. of the Lands, to the same extent and with the same force and
effect as though the Assignee had been named a party to the Developer Agreements respecting the
Lands as of the Effective Date in the place and stead of the Assignor.

5. Consent to Transfer, Assignment and Assumption

The Developer hereby consents to the assignment and accepts the Assignee as a party to the
Developer Agreements in respect of the Lands, and hereby covenants and agrees that as of the
Effective Date, the Assignee shall be entitled to hold and enforce all of the benefits, rights and
privileges of the Assignor under the Developer Agreements in respect of the Lands as if the Assignee
had been originally named as a party to the Developer Agreements, and from and after the Effective
Date, the Developer Agreements shall continue in full force and effect with the Assignee substituted
as a party thereto concerning the Lands only in the place and stead of the Assignor.

The Developer accepts this Agreement in satisfaction of the written consent obligation as required
by the Developer Agreements; provided that the within consent shall not be considered to be a
waiver of the requirement for the Developer’s written consent to any further assignment of the
Developer Agreements or the Lands by the Assignee.
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6. Release

As of and from the Effective Date, the Developer hereby expressly releases, relieves and discharges
the Assignor from all of its duties, obligations and liabilities arising out of or accruing under the
Developer Agreements in respect of the Lands; PROVIDED however that nothing herein contained
shall be construed as a release of the Assignor from any obligations or liability under the Developer
Agreements, which obligations or liability accrued prior to the Effective Date, saving and excepting
only any obligation to give prior notice to the Developer of the proposed disposition by the Assignor
to the Assignee, and the Developer expressly consents to such disposition and waives any and all
prior or pre-emptive rights to purchase, including, but not limited to, rights of first refusal, rights to
restrict {or to require consent to) assignments or dispositions, and options to purchase or re-
purchase, that are held by the Developer under the Developer Agreements and triggered by the
transactions contemplated in the Agreement for Sale and/or this Agreement.

7. Indemnity

{a) The Assignee shall indemnify and save the Assignor harmless from and against all
claims, demands, proceedings, actions, damages, costs and expenses whatsoever
which may be made or brought against or incurred by the Assignor or which the
Assignor may sustain, incur, be put to or liable for, either directly or indirectly, in
connection with the Lands in respect of the Developer Agreements or by reason of
construction or the performance of any other work on or in connection with the
Lands by the Assignee or any subsequent assignee or any contractor, servant, agent
or workman of the Assignee or any subsequent assignee or any other person or
persons entering upon the Lands. It is further understood and agreed that the
Assignor shall not be liable in respect of any claims, demands, actions or
proceedings which may be made or brought against the Assignee or any subsequent
assignees in respect of the use or occupation of the Lands, inclusive of but not
limited to the construction or performance of any work thereon. :

(b) The Assignor shall indemnify and save the Assignee harmless from and against all
claims, demands, proceedings, actions, damages, costs and expenses whatsoever
which may be made or brought against or incurred by the Assignee or which the
Assignee may sustain, incur, be put to or liable for, either directly or indirectly, in
connection with that portion of the Developer Agreements which has not been
assigned to the Assignee pursuant to the terms of this Agreement.

8. Further Assurances

The parties hereto shall, from time to time and at all times hereafter, without further consideratlon,
do all such further acts and execute and deliver all such further documents as shall be reasonably
required to give full effect to the provisions hereof. '
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9. Waiver

The failure of the Assignor to enforce the strict performance of any agreement, condition or
provision herein contained shall not of itself constitute a waiver of or abrogate such agreement,
condition or provision nor shall any waiver of any such agreement, condition or provision be a
waiver of any subsequent breach of the same, or of any other agreement, condition or provision.

10. Enurement

This Agreement shall enure to the benef‘t of and be blndmg upon the parties, their respective
successors and assigns.

11, Assignment

The Assignee may assign this Agreement to Broadstreet Properties Ltd. provided Tamarack Place
Two Ltd. is not released from any of its liabilities or obligations under this Agreement and
Broadstreet Properties Ltd. agrees to perform all obligations of Tamarack Place Two Ltd. hereunder,

12, Severability

in the event a court of ultimate competent jurisdiction were to determine that any clause or clauses
herein contained in this Agreement is invalid or enforceable, this Agreement shall remain in full
force and effect with the exclusion only of the invalid portions of such clause or clauses.

13. Notices

All notices to be given pursuant to the terms of this Agreement shall be delivered to the Assignor,
the Assignee or the Developer, as applicable, at the addresses as set out herein with copies to their

respective solicitors.

To the Assignor at: Greenboro Communities Limited Partnership,
by its General Partner,
Greenboro Communities (2006) Inc.,
808 — 55 Avenue NE
Calgary, AB T2E 6Y4

Attention: Larry Scammell
Facsimile: (403) 275-7514

With a copy to:

Fraser Milner Casgrain LLP
15th Floor, Bankers Court
850 - 2nd Street S.W.
Calgary, AB T2P OR8

Attention: Joe Pfaefflin
Facsimile: (403) 268-3100
To the Assignee at; Tamarack Place Two Ltd.
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920 Alber Street
Campbell River, BC V9w 2P8

Attention: Evan Larkam
- Facsimile: (250) 286-8047

With a copy to:

Fraser Milner Casgrain LLP
2900 Manulife Place
10180-101 Street,
Edmonton, AB T5J 3V5

Attention: Grant Vogel
Facsimile: {780) 423-7276

To the Developer at:  Lehndorff Land General Partner Inc.,
¢/o Dundee Developments
Suite 1550, HSBC Bank Building
10250 — 101 Street NW
Edmonton AB T5) 3P4

Attention: Jeffrey Heximer-
Facsimile: (780) 426-3378

With a copy to:

Oshry & Company LLP

Bell Tower

#1004, 10104-103 Avenue,
Edmonton AB T5J OH8

Attention: Karen Oshry
Facsimile: {(780) 420-6290
14. Entire Agreement

This Agreement sets forth the entire understanding of the parties hereto with respect to the
assignment and novation of the Developer Agreements and it shall supersede, cancel and replace
any and all prior negotiations, understandings and agreements, whether oral or written between
the parties hereto with respect to the subject matter hereof.

15, Governing Law

This Agreement is and shall be deemed to have been made in the Province of Alberta, and for all
purposes shall be governed exclusively by and construed and enforced in accordance with the laws
of the Province of Alberta and the laws of Canada applicable therein and the rights and remedies of
the parties shall be determined in accordance with those laws.

16. Facsimile and Counterpart Execution

This Agreement may be executed and delivered in counterparts and by facsimile or PDF email with
the same effect as if the parties had executed and delivered the same copy, and when each party
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has executed and delivered a counterpart, all counterparts together shall constitute one Agreement,
provided that no party shall be bound to this Agreement unless and until all parties have executed a

counterpart.

IN WITNESS WHEREOF the parties hereto have executed and delivered this Agreement as of the
date first above written. :

Greenboro Communities Limited Partnership, by
its General Partner, Greenboro Communities (2006)
Inc.

Per:

Tamarack Place Two Ltd.

Per:

Lehndorff Land General Partner Inc.

Per:

Per:
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Schedule “A”
Agreement for Purchase and Sale ~ Lot 2

[See Attached]
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/Ay

PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2, 2011

BETWEEN:

LEHNDORFF LAND GENERAL PARTNER INC,
c/o Dundea Developments

Sule 1550, HEBC Bank Building

10250 ~ 101" Strest NW

Edmonton, Albarts T5J 3F¢

GST #3887 478 958 RT0001

(harsinafier caiiad the "Vendor”)

OF THE FIRST PART
~and-

GREENEORO COMMUNITIES LIMITED PARTNERSHIP by it's
GENERAL PARTNER GREENBORO COMMUNITIES (2008) INC.
808 - 55 Avenus NE

Caigary, Aiberla  T2E 8Y4

GST #337 104 388 RTO0O1

(hareinafter called the *Purchassr’)

OF THE SECOND PART

Subject to setisfucion of the condlions containad In Paragraph 31 snd 32 of this Agresment. the Vandor sgreas 1o sef, and the
Purchasst sgress 1o biry from the Vendar approximalsly 2.40 acres outned in red on the propased plan of subdivialon attached hareio
a3 Scheduls *A’ (herelnalter cafind the “Land® or *Lof’) which kot Is baing crested from ragisiraion of » proposed pian of subdivision in
substantialy lhe same form as Schedide °A” atizchad hareto (harsinaftar called tha “Subdivision’) forming part of the lands containad &t
tha North West Quarter of SacBon 31, Townahip 51, Range 23, vest of the Fourh Meridian, referad to a5 Laurs! Stage 4A, reaniving
thersout al Minas and Minersis, on the teimns snd conditions harsinafist sst forth:

1 Torme of Payment

" (s} The purchess price for the Land shall be
(harainafter called the "Purchase Price”) which the Purchaser covenania bo pay as folows:

m ONE HUNDRED TWO THOUSAND ($102,000.00) DOLLARS as an inMal deposit appiicable 1o the
Purchase Price by chaque fo the Vandor's solickor upon axecution of this Agrssmant. This deposk wil
ba fuly refundable unil such Sme as Lhe Purchesar hes satisfad is conditions auttined in Clauss 32.
Tharsafiar snd subjeci io Clauss 31 baing satisfed, of removed by the Vendar, tha initis! deposit will b
non reftundabie to the Purchaser and released {0 ths Vendor on ths Closing Date,

DOLLARS

(6] THREE HUNDRED SIX THOUSANRD ($308,000.00) DOLLARS as s sscond non-rafundable deposit
spplicable to the Purchase Prics by chaque to the Vendors woliciior upon salisfaction of the
. Purchasar's Condiions oulfined kn Clausa 32 oc upon complelion of asphsit adjacent io the Land on

18% Avanus NW., whichaver & the Iatss date (herelnaftar calied the *Closing Dats®).

OOLLARS (hersinatter

®) — ———i
called the “Balanca of Purchase Prics®) shal be psid by the Purchasar ko tha Vandor an of bafore
Dacamber 157, 2012 (herminaRter catiad the ‘Complatlon Date’). :
(b) In addition o any oter rights or remadias ths, Vandor may hava in the svent that the Purchassr dafsults I

paymsait of the Puchsss Frice as ouline sbave, of in the performance of any covenand harein, the amaunt of sl
Indabledness ahak baw intarest fram the dale of defaul al the rate squal eighieen percant (18%) caiculalad and
paysbk hly, nel in ads , (herelk calisd the “Defaull Rate") untll the defai has baen mmudied or the
wntics Indabiednoas has basn pald in full,

In addition, the Agresment is aubject Lo the following provisions:

(] ¥ intsrest on becoming ovardus shall bs fothwith trestad {ns 1o psymant of inlerast thereon) es
princlpal srid sha¥ baar compound intsrest at the Defaul Rats sfier s well 83 before the maturky of this
Agreamant and sfer 2s welf as before the oblsining of sny judgment by the Vander, and all auch intarest
;qnd ig’ompowed inlerest shali be & charga on the Lands, and shall form 1 pant of the Unpald Vandor's

uity.

m Thnukhgnh{udgmmmnnyofmnmnmuawummhmnhlnwhmhshnumtcpmhul
marger thersof or aflect the Vandar's right to intarsst st the Defsult Rata and st ths time spacified In this
Agresmaent for 8ale, Further, such judgment shal provida that intensst therson be computed af the
Dafauk Rels and &n the sams manner 85 s forth i this Agrasmant for Sale untd the said judgmant
shall have bean fuly paid and satiefied,

2z Oanace Docoelt

Simultansously with the Purchaser's exscution of his Agresmant for Snla, the Purchaser ahat delvar to tha Vendor the sum
of TWENTY Five THO!J_SAM {$28,000.00) DOLLARS cash, or, can elecl lo post & TWENTY FIVE THOUSAND

which the Vendor may sst off such cosls, sxpaness, and charges shoukd the Purchaser defauft in payment. The Vendor ahall
no be required lo relesse any of he Damage Deposk unt Carliicales confiiming saBsfaction of the provisions of Parsgrapgh
7 hareof from the Vendor's consulling snginesrs, srchiacts and survayors (harainalter caled the "Constitanis™) have been
fssuet |y respact 1o ol lots purchased hemsin of any othsr lols which the Purchaser msy have purchesad from s Vandor,
Any sum so sxpandad by the Vendor in excess of ths Secuty Daposk shalt be pald by tha Purchaser to the Vandor on
demand and, untl puld, shall consiuie & charge on the Land snd, thirty (30) days foliowing tha dale of damand, shall besr
intarest ai e Defaulf Rate and ba calcutaled b the manner and af the tme set forth In Subpa h {c} of Peragreph {
hermof for paymaents in defalsl. i the svent thel any portion of the cash or Latiac of Cracdk is by the Vendor, the
Purchaser shed provide a replecemant Laliar of Cradt or Cash in the amoun! utizad 3o that the Vendor alweys malniaine
tols] Lstier of CradR or cash In the amount of TWENTY FIVR THOUSAND ($25,000,00) DOLLARS.

144’24
——"



Adiusimants

(a)

(b)

1t Is agreed thal alf oulgoings, Including taxas, rates, lavies, chargss, assessments and athar Impoanitions
whalscsvar, rated, charged, d of impased by authority of Parilament or of any lagisisiive or local
authorlty or ctherwise howscevar on tha Lend shall be discharged and pald and the rants and profits from the
said Lend and pramisas shall balong to the Vendor up to but not after the Closing Date and, from and sfter
such dale, &ij oulgoings, Including laxas, ratss, fevias, charges, assessmania and other impoations on the
Land, shall be pakd and discharged by ths Purchaser and the rents and profits from the Land she belong to
the Purcheser and sald rents, profts and ouigoings shall, it necassary, ba apporiloned batwean the Vandor and
Purchaser for the purposs of ihis p lon; provided alays thal in the svent of the Purchaser making defsult
In the payment of ail or any of the outgoings hersundar agrend to ba pald and dischargad by the Purchasar as
and whan the sama sspaciively bacoms dus and paysbls, then the Vandar may (but shall nat bs obliged to)
pay sny such oulgoings so dus and unpaid snd the amount or smounts so pald by tha Vandor, togethar with all
cosls and sxpanses Incurred (n conneclion tharewith, Inciuding thoss as betwsen Scllcior and Cilant, shall be
desmad lu be secured hareby and thagad sgainst the Land and shall, without demand therefor, be payable
forthwith by the Purchuser to the Vender with interest at the Defsul Rate,

The [atent of this Agreament Is for the Purchaser lo buy & land ares of 104,544 aquare fast. If for reasons
boyond the control of the Vendor and Purchassr, the sres must be dj b of subdivision, X Is
agresd betwean the Verdor and Purchasar the! the land sraa will bs campuiad by & {snd suveyor and the
purchsse price shall ba adjustsd to the amount aqual ta the final land arex multiplied by $13.51 par aquare
fool.

Erier Motaugex '
Untll paymant of the Baisnca of the Purchase Prica pursuant lo Paragraph 1, the Vendor shak not ba obliged to discharge
any mortgags on ths Lund placad by ths Vendor.

Eouaession

Tha Purchaser shall ba sniitied (o vacant poasassion of the Land on tha Closing Dats for the pusposss of constructing & mull
famity ciwalkng thereon snd grading of the Land.

(@

indtal s pay-foc services’ and-ubittes 10 U :propsity_line. for the -
slon, servk ?;;r-ummhm cated the “Subdiision
nelor e with The Cly of nfon (harvinafier calied the "Municipaity”) In
Natwihstanding anything herein oth or Jmpllad, the Vandor shall not
ba or be desmad 10 be in defaudt harso! ¥ the Vendorls daioyed or hindsred in the parfarmance therec! as g resutt
of any causs whatsosver bayond the coniro) of the Vendor.

Eurchesecs Covenanis

Tha Purchaser sgrass with the Vandor.

(0

L]

0]

@

Not lo grade or commence construcion of any davelopment upon 1he Land priar 1o recelpt fram the Vendor of
gradng Information to bs supplied by the Vandor and o grads tha Lenad In sccordance with the grading and
drainage patism snd requiraments to the satisfaclon of the MuricipaMy, Including the installation of weeping ties ¥
80 raquired, and o comply with the directions of the Vendor's Consuliants with respac to such rsquirsments, and
fol 1o aler 1he finad grades, ard 1o parmit the Vandor o the Municipafity to anler upon ths Land ot any tima (o
comee] sny daviglion or aklerafon af the wxpenss of the Pyrchaser, payable o the Vendor upon demand. The
m;;h:nhﬂ.nlxmcmmnmidumn aterial or dis of axcass il in ordar to schisvs the
grades.

Ta causa the Purchasar's buliding oparations 10 confarm with the location of sirsel ighting standards, fre hydrants,
watar and naluns| gas and savest sarvicas, all curb outs and siactrieal ransformers; PROVIDED ALWAYS that any
elocation of the aforaasid sarvices snd inatallations as ey ba necussary of desirable shej be sffecled ony aftsr
the Vandor's written spproval haa bean given and shall be effecied by the Vendor at the Purchwsar's sole cost and
sxpunse.

Tha Purchasat shal ba liebla Io the Vandor for sl coats, sxpaness and churges of of Incldantal to the repsir o
feplscament of curbe, guttars, sidowalks, walar valves snd any othar sendces, ulilies, structures and equipment
fronting, backing or Aenking Ihe Land cansiructsd or Instalisd by or on bshall of the Vendor priar to, on or
subsaquant to the Cloalng Deie neceassted or caused by the actien of the Purchaser or the Purchaser’s
employeas, woraman, suppliers of sgants or by vahicles used Y such p The Purch {onotify
1ha Vandor of any damege, and failng delivery of notce, af such damage will ba desmad to hsve besn causad by
tha Purchaser or the Puichses's smplayses, workman, suppflars o Rgents of by vehicies used by such perons,
and tha Purchaser shall foravar be ssiopped from asserting otherwiss, Tha Purchesar covenants to pay 1o the
Vendor all such costs, sxpensas and charges within thirty (30) days of dsmend and sn sums not 80 pald shal
mnsump:l : cherge on the Land and ahs¥ basr invierast st the Dafaut Rats pnth by subpsragraph {c) of
paragraph 1,

To comply wih al bydsws, restrictions snd requirsmonts of the Municipality incuding thosa sal fodh i the
Subdivision Agresment partaining to the grading and drainege of the Land and lo the uniravelled postion of the road
In tront of or Manking the Land and with respact 1o the construclion of & mullt famly dweling upon the Lend to
comply with all municipa!, provincial and fedursi by-aws, laws, reguistions and raquirsments miating tharsto,
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(0

{h

0

()

(m)

(n}
(o)

{p)

{a}

(n

(s

purchasar withia the Gubdhvision,

That up o and following the Completion Oate tha Vandor shall bs anilied to snler upon the Land to perform sny
work tequired by the Muniipally and, b particular, 1o cause the gmding snd surface drainage of {he Land to
camply with the requiremants of the Munidipaity and to Instal calch bssine. The Purhaser shak not directly or
indlraclly connact roof draing {o tha stom drainage cobaction sysiam within the SubdMslon withat the prior writtan

consant of tha Municipaity.
To accapt title {0 the Land subjaci 1o the encumbrancas and interests sat forth in Parsgmphs 8 and 10 hareo!.

To tranch and backftl from the propany line to sanvics cannection polnts for the Land for elactrical, lslaphone,
natural gas and cable talavision servicas al the Purchaser’s sxpenss and lo puy sli chargas with respedt in sleciric

sarvice and aquipmant.

Ta keep the road sllowsnca In front of, behind or flanking the Land clear of aff axcass #l, lopsol and bulding
materials,

Ta keep il building and excavation matsrisls within the boundsries of the Land, fafing which tha Vendar shal hava
ihe right 1o conflecate sama without notice or companastion and ! the ois cosl and expansa of lhe Purchesar,
The Purchsser is responshole for the dispoas! of sxcess excavation material promptly from the Land snd out of the
Subdivieion, and the clean-up of spliaga of sarth or any other formign malerisl on any road aliowanca sojscent o
the Land a3 may be catrsed by or relsted to the Purchaser's activity on the Land hmntybm&)houn of
writen riolice frem tha Vandor or the Municisaity 33 1o da, falling which the Vandor mey take such n as Rmsy
deam appropriste snd the Purchasar shal pay any costs thareby incurred by tha Vendor o demand,

To construct no bulldinga on the Land untl such tima as the Vendor has approvad ths Purchasers plans  writing,
Vendors approval shafl includa bl be imitad to sie layoul, salbacks, bukding alavations, architeciurs! design
Indluding colours and extarior bukding maleriss and iardacaping provided always that such approval shall not
rallave tha Purchaser of the obigation 1o comply with tha lot raciag requicsments eaisbiished harsin. A copy of
the Vandor's Archiectural and Construction Guidelines is atischad hersto a3 Schadule "C*, The Vandor ahall give
notice of s approval or dlespproval of such plana wihin ten {10) workdng days of delvary thersof 1o the Vendor, if
the Vandor datermines ihat the work parfarmad by tha Purchasar doss not conform Lo the plans as spproved or
desmad approvad by the Vendor, or lo the lot grading plan, than the Vendor may (but shall not bs obligsted io)
antsr onto the Land and cause o ba carred out such rapaics o cause (o be done such things as & desms
necessary and e Vendor shall ba aniitied to recover from the Purchaser forthwith on demsnd as additions|
consideration for the purchasa of he Land, tha cost of the work dons by the Vandor a3 aforesald, or other work
carmiad oul by or Lnder the supervision of the Vendor, and1hs same shali conatiiute a charge on the Land, and the
Vendor shall ba entitied to len the Land thersfor togethar with intarmst thereon calculated at the Dafault Rale,

Not to construe nor to craste faciles or aras for promating ths sale or mnial of dwalings nor to srect or install
any sign or promotional davice or diepiay or (o ues {he Vendor's nsme or the name of tha Subdivision in sny
mannsr whatsoever withott prior writian consenl of the Vandor, and In accordencs With graphics a5 may be
approved by the Vandor, All such faciities, srass, aigns, bsnners, davices and dispiays sppraved by the Vendor
shall be malntained In good condiion and rspak and shall be kept neat and Ydy by the Purchasar and no chanpges
of addiions thersio shal be mude wihout the prio wittan approval of the Vendor, such spproval not 1o be
unrexsonably wilhheid, Nothing shal be done by or on behalf of the Purchassr In or aboud the displey eres or
Sisewhare on the Land, or In or about the Subdvision, which shall In the opinion of the Vandor be infurious ta the
Subdivision 82 2 whole. If the Purchaser shall fall 1o camply wih the provisions hareof the Vandor may al the
sxpanss of the Purchaser (in addiion ko any sthet fights or remedies iha Vendor may have) parform a¥ acts,
matiers o things requined of expadiant to caune such complisnce inchuding without rastriction, the removal of any
auch sign, device or display, ‘The cosl Incurred by the Vandar In 30 doing shall ba payshle by the Purchasar to the
Vandor on demand as a dabt dus to the Vendor.

Tha Vendor may srect or plate diecllonal or land use signs on the Land only.

To cut weads on the Land and to Kesp [he Land frea from dsbiris, wasts materials, {ree stumps, discarded boulders
and the [Ke and io kesp the Land n a Naat and tidy condilion and not {o place or dump any article or thing on any
lands in ths Subdivision and 1 maintala nnr.hnnu canstrucisd upon or adscent 1o the Land as weuld g prudent
ownsr snd ot to change the colour of such fance,

Ta pay te the Vandor on demand the cost of eplacing Ny Survey posls damagaed, deatroyed or removed during or
wdih reapact 10 tha grading of th Land or the construction of & bulding or structure of othenvies howaoaver, "

To parmit an angineer of the MunicipaiRy or those authorizsd by'hin fo inspact the Land and make such tests, ss
he desms nscassary,

To Indemnily and savs harmiess the Vendor and (he Municloality from all actions, causss of action, clatms and
damands whalscsver whiah may arise akhar direclly or indircily by reason of any slisrstion of the approved grace
of lavel olhar han pursuant to Subparageaph (1) of ihis Parsgraph 7, o by raason of any damage to lands abuting
the Subdivision of to any dweiling arscied tharson aniting from or In consequenca of any such sltsralion, grade or
fave! or by reason of any wark underiaksn by of on behsdl of the Purchaser h the Subdiision,

Nolwithsianding anything sxpressed o implisd hersin to the contrasy, ¥ having regard o sound snginsering and
sconomic pracices & Is deamed expectant by the consulting enginesr of the Vandor and the Municipalty to attar
the originel iot grading plan within the sub-drainage basin serving the Laewd, the Municipsity or the Vendar may
entar upon the Land (o make such aksrations 1o the grade thareof as may be necessary to estableh the lot grads
in accardance with such revisad iot grading plan. Il developmen has bsan complated upon the Land afected by
such ravisad lot grading pisn athar than in socordsnce with the ariginel lot grading plan, ihe Purchusar, within thiry
(20) days of demand thersfor, shall pay lo U Vandor such share of the cosls (inclusive of all consulling fees)
incumed by e Vandor or thy Municipally in re-aslablahing lot grades within the sub-drainge bash purmuant b
tha revised 1ot grading pian 2s may be delermined by the consuling enginser of the Vender acting reasonably,

The Purchaser shall grads the Land in siric conformance with the grading plan approved by the sppropriMe
deparimant of the Municipalty, Upon complstion of the Rnlshed grading the Purchasar shall provids the Vander
and the Municioally with 1 lot-grading cartficaie cart¥ied by s qusittad lsnd Kurveyor as designated by the Vendor
canfiming that the grading of the Land conforms to the grading plan,

The Vandor, fis sarvants, sgents, contraciors, sppainises or committess shall not bs hakd responsibls or ksbls for
ihe accuracy, enforcamen or compiiance of the Archiscliral and Const Guidelnes to the Purch orany

3
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()] The Purchaser shall from the Closing Date, dufing the y of Whis Ag {, keap adeq Tabilky
Insurance for publis lisbity and proparty damsge and wh snsura [hat the Vendor la designated as sihar st ioas
paysa or an addiional Insured with raspact 1o such policles, The Purchasar shall not da or aufter anything 1o be
done wharaby ths sald pallcy or policies may ba vitiatad and tha Purchaser-shall pay al premiums and aums of
money nacaxsary for such purposa s the sama bacome dus and will assign and daiver (5 the Vendor the policy
or palicies and tha recalpt or recalpls tharefor. Evidance of ranewal of such insurance shal ba produced to tha
Vandor ai iexst saven days belore the insumnce than existing shall explrs, otharwiss the Vendor may [nsure as
above provided without nolice to Purchasar, and all monies axpendad by ths Vandar shall be paid by the
Purchaser 1o the Vendar on damand, togather with Intarest (harson which shall be calculated pursusnt to the
Agreamant from the date sald funds were axpanded. Al monies receivad by virtug of any such policy or policiss
may at the oplion of the Vandar ekher bs forthwith ppliod in or towards rebuking, renatating or rapalng say
pramisas or fowards payment of tha balsnca of the Vandors equity. Forthwith upon the happaning of such joss or
damagae Lhe Purchasar shail furnish at ks own expansa sl nacassury proofs of loss and dg all nacesamry acis {0
enable the Vandor to obtaln prymen of sald insurancs manles,

{u) The Purchaser shall be respansivle for constructing (he fancing ajong the south and aast parimater of tha lnd with
a 1.3 msire wood screen fance, Ths fance shad b8 construcied In sccordencs wih the Vendor's Fence Datall
Guidelines altached herelo s Scheduls *0° {0 ba registarnd on tHle. Any fence requirement elong {he north
boundary of the Land wil be the Purchassr's rasponsibiiy,

The Vander shall, at s oplion or st tha raquest of the Purchaser, conatruct tha required fancing on behelf of
the Purchaser and at the Purchaser's sols cost snd p Upon complation of construction of tha ulred
fancing the Vandor ahall submit an invoice for payment fo the Purchaser snd the Furchaser shafl pay the
Involce In full fo the Vandor within thity (30) days,

Mutual Covanants

Tha Vandor and the Purchasat asch gres & follows:

(s) Nekthar the Vandor nor the Municipalty shall be heid msponsicie for any subsidence of the Land Including any
subsidsnce maulting fom the activiies of Ppartiss olher than tha Vandor or tha Munichal2y wo long &» the
undsmround utiiles consfnuctsd by the Vendor wers Instsliad In accordance with spacticaions sat out in the
Subdivision Agresment o7 83 modified pursuan| thersto,

() Tha Vandor has no obligation whatsoevar to provida io tha Purchaser s Survay showing or locating the boundaries
of the Land and H1he Purchaser requies samu, the Purchaser whi oblaln same ot s sole cosl and axpansa,

Purchasars Acosolance of Thle

Tha Vandor's title, being aubject always lo such sncumbrances, lisns or chargea now or 1o bo registered pursuant {o the
lams of this Agresment, or Iy favour of Wity companies, o7 pursuant to tha fams of the Subdivision Agrsement, o7 which
consiftute condiions of subdivision pproval, and having besn already exsmined and Epproved by the Purchasar, is sceapled
by i without further Invastigation and tha physical Land comprisad in the sald ik having basn inspacted by ¥, {ie dascription

" caimed an wt of
an sror of descriplion as o quantty or otherwise H any such b found and Nurther no objaction shall be made or
compansation clalmsd on sccount of the quaiky or otharwiss of the said Land. Jtis understood and agresd that i at the time
this Ag [ ] ded the subdMision plan for the Subdivi lon is nol registerad, any messursments or configuration of
the Land ref d in [hls A or otharwise may ba submct to minor change upon plan registratian and sccordingly
ths Vandor doas not certify ss aceurste sny such maasurament or canfigurstion,

Convevance of Thie

() Tha Vender sgreas that upon recetving and eppraving the bulding plans, won the Purchazar making ths
paymanis herein agreed 1o be mads by &, and tpon the Vandor beng satisfied, acling ronsonably, that the bulding
lo ba construcied s o7 wil be In camplance with thozmnl and hax baen commencad, and upon the Purchaser
ol otherwise being In dataut under any of the pro: hareof, the Vandor covenanis and sgraes that & wil
convey and assure or cause {o bs convaysd and assurad {0 the Purchaser by & good and suficlent ianafar under
the *Land THies Act® and amsadments tharsio, 1he Land togathar with the sppurtensnces balonging thersto by}
ubjact o the condltions and resarvations Gpmased on the otighal grant thareof from the Crown and on the
existirg Certhicals of Tile and such ancimbrances, lans, or charges which are mede naceasary by the terms of
fie Subdivision Agreement or by the conditions of Subdivielon Sporoval, of io utlly companiss sarvicing the Land,
and the Restrictive Covanant reglstered on tile (harwinahar called the *Pamitiad Encumbrances”) along with such
sncumbrances, Jens Of charges ax may hava baan made o7 sufferad by the Purchaser.

(b} The Vlm'i'cr?ly. 1 lal; .IM ‘:’.um;. dlo::lunn.!\nl:! ln{h:t ;I :!'h the Puﬁ;m;u(l abligaions sat forth in Sub-
pangraph {s) preceding, but such walver 8 not refave urchaser Providing such documents and
fullling e obfigations £ tha Vandor at # [alet daie | g rsquestad by the Vandor, *
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Qccupplional Heafth & Safalv Laglsletion

The Purchasar rapressnts and watrants o and covanants with the Vandor that, upon posseasion of the Lands balng
grantad 1o the Purchassr, the Purchaser (s Iravozably dasmed lo be the owner of the Lands for any and all pumpases
undar the Albarte Occupational Haallh and Safaly Act, Regu!ations and Ceda {aollactivaly, the *Ocsupational Heslth sad
Safely Laglsistion”) and covananis and agress that & shall fullll the rasponsib¥tien of an owner and il of the
requiremants of tha Qcoupational Haslth and Safely Lagislation with respact 10 any and sl consluctian, work or activities
on tha Lands. Without iimitsiion, and in particular, the Purchaser agress that:

{a) in tha svant thet tha Lands of a portion Iherao! Is & *work slie® and thare are two or mors amploysrs involved In
work st the work site al any tima, the Purchasar shall ba and does aceapt rasponsiiRty undsr the Occupstionat
Health and su-%uthllhn forhe work site as the prime coniract or (Prime Contracior’) and agraes that the
Purchasar shail fulllll {Diractly, or by appointmant of quaifisd pasty to do s0) the responsibifiies of the Prima
Contractor;

(b} It has overall responsiblidly for the hsaih and safsty of any workars, conlraciors, employsrs and amploysas
(cofluciively, ‘parsonner) on the Lands and R shak be rasponsibls to snsurs that 8 systam or pracess that
anaurss compliance with the Occupations! Haalth and Salsly Legistation is establishad and malntuined for the
heatih and safsty of all personnal on the Lands. il shad ensurs that tha aystem or procass In place s
monitored to determina thal it la funclioning properly;

{c) It shll Inform the Vendor during the lamm of ths Agre of any inst of non-eomplsnce wih any and
a8 hanith and safsty systams of procassns that arw n place on the Lands fot the purposs of complying wikh the
Occupational Heatth- and Safaty Lagisiation, and X shall Intsrvens and corretd o after sny heallh and salety
syslem or procass thet does not mesi ths stancards as sat oul in the Occupstional Haalth and Safely

Leglsiation; and

(a) &t may sppolnt ancthar party as the Prime Coniracior, bul that If {l doss so, It shall conduct sk necassary dus
dingance 1o snsute that the party which & purports lo appolat is fully quaiified 10 cary out all of the
rasponsiilitias imposed upon m Prime Conltacior thersundst and tha sppoiniment of such Pime Contraclor
shall not derogale from or allaviste the responslbiiities of the Purchassr to the Vendor relsting to the
Occupational Health snd Safaly Lagisiation undar the provislons hereo,

The Purchaser haraby furthss agrees thal, upon the possaasion of the Lands being graniad.lo the Purchasar, the Vendor
shall nat be Rabls for any claims, actions, sults, prosacutions, demands, Habiities, lossas and costy, Including jagsl fees
on & solckor snd hix own client basis, brought by any olher party pursusnt io ths Ocoupational Hesith and Safety
Lagisiations In relation la the Lsnds or any sctiviles lherson Furthet, tha Purchassr sgrees to Indemnlty and hokl
hamisss the Vandor, ks officers, dieciors, shareholders, employees and aganis, and thak respactive succassors and
assigns, against any cause of action, loas, labiftty, fines, demage, cost of expenses of any nalure whaisosver, whether

J, absok |l L or ciharwiss, Inciuding, without limiiation, fegal faes and cosls on a soflckar and his own
cliant basis arising out of ar relating o any and alf claims or prosscutions brought by sny olhar party pursuant o the
Occupational Haaith and Ssfsly Laglelstion, or any other simiist provincisl or lederal lawa,

Bagialrtion Costa

The:Purchisser:ghal: pay-the- cost: of -regiataring ‘any transfec:d prepered:hemsunder.  The Purchaser shal! be
responskie for any costs (including legal foss and dabursements) incured by the Vendor to aflect registration,
postponemant or discharge of iw intsrant claimed by way of Cavest respacting this Agreemant for Sale, is Unpaid Vandor's
tisn, Damage Dapostt or Architacturml and Conatruction Guidalina intarest In tha Lnd,

Complels Agreamant

The lerms snd conditions horeof are tha full and compists terms of this Agresmant and no sllerations, modMcations, or
amendmants of such terms and conditions may bs mads wihoul first obtaining wiitten consant of the parties herelo and there
are no collslers! warranitles, reprasantstions or.condons othar then those contalnad harsin.

Eurchayacs Cavest

The Vandor may charge or encumbsr ka interest in 1ha Land and the Purchiaser sgroas to axecute and deliver immeodisialy
upon request by the Vandor writen postponemants [n the form and cantent sallsfaciory 1o the Vandor's solicor posiponing
the sighls of tha Purchaser undar this Agresmsnt and any Cavaal of the Purchasar basad therean to sacurity or securities
granisd by the Vandor and ail advances thersen, provided ihat & discharga of such sncumbrance shal be provided to the
Purchaser upon payment of the Balance of the Purchase Price togather with Intarest and satisfaction of the lsms snd
canditlons of this Agreement.

Nop-Merger

The provilons of this Agresman, axcept thoes with ras, & o the ttle of 1he Land, shal not I
transfar(s) 1o the Land, bt shal survive {he ssma. e e TIerge on reguirsion of

Commisaion
No raal saists commiasion shall ba payable by the Vandor.

Plaaof Jubdivision and Development Ageement

The Purchasar ncknowledges that & is awars of and soqusintad with tha Pian of Subdhision and Is aware of and & uainted
with the Developmant and/or Servicing Agresment between the Vandor snd the municipal suthorty, The Pau:l\uu:'z shisl be
respantiie- and:at ke’ dwn dxpinss maiieln thi'Land fom T Cloé 05 Daia throughout the curmency of-tha Developmant
andior. Servidng Agresmant i thé' required bythe:Vandor tinder the s of. the Deavelopmiint ‘sndioe Servicing
Agreemant The Purchaser shal indemnly and save hamiess {he Vandor against all cisims, dsmages, lisbBtas, actions,
causes of actions, costs end expanses of svery nalurs end kind which the Vandor may suffer or Incur ariing out of or
resulting from any acl or omission by the Purcheser, lis contractors, subcontractors, amployaes, agonls, icansees, of
pemmitisas or in any way srsing ou! of any davelopmant camed out on the Land not dus to the gross nagigenca of the
Vandor ot anyons (othar than the Purchaser) scting for snd on bahs¥ of the Vandor,
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. Sel Condltions

The Vandor shalf not bs responsibia for the conditlon of tha soll of the Land nor for any loss, damage, axpsnas, Injury, clalm
or sction |  or sull tha Purchaser us a result of the condition of such soil, The Purchaser hersby agreas (hat tha
Vendor shall have no rasponsitifty o liabRRy arising frem any saitieman! or subsidance, which may accur, on the Land and
the Purchaset haraby Indemnifies tha Vandcr In respect of any cisim, diract or Indirect. Tha Purchaser acknewiedges that
the Land msy requirs specisi enginsuring and soll lests for propar construction upon the Land end is solely reaponsible for
cbialning such reports snd satisfying kealf a3 1o tha condiions of the solf prior 1o any construstion.

The Vendor doss rot wamant the sbaencs of envirorenental contaminants or pall and the Purch pls ful
snviranmenis! responsibity for the Lend. Tha Vendor has na knowiedge nor doas the Vandor have rsason 1o beleve that

there ars any hazardous materisis on the Land.

Watver

It s agreed that tha walver by the Vandor of the strict parformance of any covanant, condition of atipt!ation harsin contsinad
shail not of kss¥ conaiite a walver of o7 brogate sush covenant, condition or atipulalion, nar bs a waiver of any subasquent
breach of the same or any cihier covenant, condition or atipulstion.

Burchasars Osfault

If the payments slipulatad in Paregraph 1 hereof are not mada whan dus, or ¥ tha Purchaser otharwiss fatls 1o petform any of
the Purchaser's obligatlons harsunder, of if the Purchaser shall bacoma bankrupt or Insolvant or make a genaral assignment
for the benefk of orectiors, or if by rexson of any claim sgainat the Purchasaer s distress or sxscution by sny simllat process is
levisd or enforced upon or agalnat the Land or any part threck, ar If o clalm for butder's ben with respect ta wark parformed
by or matarlals supplied to ar on behalf of the Purcheser, or any ancumbrance or charge creatad by the Purchasar and not
approved in advance by the Vendor is not discharged whhin thirly (30) days afier s registration, the whols of tha Purchase
Prica or the balance thersof culstanding with inisres| shall, wihout th happening of any further svent, immadiately bacoms

dtie and payable and # %hmwmy-umqwm-wmummm notice.to.the Purchisar.
Upon:suioh:t Fctits Bacein o the Purchaser and ol righin.of the Pyrchasér v end 1o the Lsod shel ceass and
miénies pald may.5b aatairiec by thi: Venaor es Jeudaind cemeowsiannolas s panally in-sddion;

rights and rsmadies ad sl praperty of tha Purchasar on the Land shal peam lo the Veridor Uniass rirncvad by tha Pirchaser
within 1hidy (30) dsys of such tarmination, Al legsl snd adminfatrative costs and sxpensas {Including solickar-cllent costs)
Incurmad by the Vandor i connection with sny defsull of the Purchaser undar this Agreamant, including but nol [imitsd to the
costs of discharging sncumbrances plsced by, on bahalf of ar agains the Interest of the Purchasar, shall be dsemad 1o be
lncurad hr;hmby af:d charged upan the Land, snd shs¥ on demand ba payabla forthwith by the Purchsser to the Vandor with
momst at the Dafsul Rais.

Time of Eneence and Gender
It fe furthar agreed that tims is to be idered of lhe of this Agl and also that In raading end construing this
word “Purchssar” #nd sll words panding theraon or ralsling therets shell be mad and constuad as In the

Agre [ F
plural insiead of the aingular number, i thers be mors than one (1) Purchassr named, and ¥ aach cass (he covanants shal
be desmed 1o bind the Purchasers savaally as weil as Jolntly, and the word "Vendor snd a¥ words panding thereon or
talating theraio shal, If there ba more than one (1) Vendor named, bs resd or construad In the plural nslasd of the singuisr
number and esch of the powers givan 1o 8nd the covenants mada wih the Vendor shall be desmad Lo ba given 1o and made
whh auch of the Vendors slone s wall 83 10 or with tham Jointly: and also that the mascutne gandar shak includs the
fsminine gander of a body comorate whars thated o7 the parties hareto so require.

Manoar of Pavmeni

The Vandor and the Purchaser scknowledge and agrae that any payment of monles required to b mads hareundar shall by
made In Cansdien funds and thst any lander of monies or dozuments under this Agresment may ba mads upon the
spplicable party's sollciiors (appointed by nolice In writing In accordsnce with the provisking hareof) and it shaf be sufiiciant
that 8 negotlabla certified chagque or & solchor's trust chequs s tandursd Inalead of cagh.

Extorgions )
Tha Vandor and tha Purchesar acknowledge and agras that ¥ the Closing Dale and Posssxsion Dals or any dsis for the
t of mones h bar should fall on & Saturday, Sunday or Ststutory holday, tha Ciosing Dats snd Posseasion Dats

El‘ ‘a'ny m:-r dals for the payment of monies hamunder shal be dsermad posiponed and axtandad (o the next folowing
usinass dsy,

Qccuomncy Delyy

The Purchaser acknowiedges that the Municipably may In ths Davelopment Agraamant aQreq to release building permis for
the Subdivision following sxecution by the Vendor of the Development Agreament and prior to the ln-wr:ﬂon and
construchion of sewor, water, powar and (slephons sapvicas 1 sl wasthar rosd sccess (ms detarmined by the Municipsity) lo
the subdwislon but only on condition Lhal the Vandor, as Devalopar, prevent occupsncy of & complelad dweling uni
constructed b the Subdivision unti sewsr, WSiSr, powar and lalephona sarvices sre conmedled and opataliona! ard unth such
n afl waather roadway access is compieled, The Purchasar covananls with the Vandor to fully comply with and sbide by
such occupancy provisions as though the Purehaser Was a parly lo the sald Developmant Agresmen and g indemnify and
savs the Vendor hammiess from and against ol sclions, claims, demands, costs, charges (including deductions) and
expansas whalsosver which may ariss by reason of the pramature occupanty of a complated dwaling unit conatructed by or
on behaif of the Purchaser on the Land and as sacurlty tharefor haraby charges the Land 1o the wxiant of such action, clalm,
damand, costs, charges (including daductions) and expanses,
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Saverence

If ny proviaion haraof Is conirary 1o law of Is ctharwise unentorcasbis, the same shall bs savered and the remaindar of this
Agresmant shull ba of full force and sffscl,

Ansionmeant

This Agreamant shali not be sssignad In whole ot ia part by the Purchassr withouit the prior written approval of the Vendor it
had and oblained, provided that the Purchiadar, 'upon.the sasighimast hinedf, ‘shad-mrect: from the-#deignes the carhe
covananis:as- we- sat forih.hatein to be”Sbesrved or peronted by the’ Piichesar. Apptoval ind accatance of such
assignmeni shall be In the Vendors sole and lubs discration, No such assig shall refieve tha Purchsser of is
obligstions harmuncer.

Enumment

The covananis, provisos, pows's and lcenses hersin expreasad of implled shall be binding upon and snure lo ths benef of
and may b axarcisad or snjoysd by the halr, sxeoulors, sdminlstrators or approved assigns of the Purchaser.

Goods snd Sarvices Tex

The Purchaser and Vandor both sgrae and undariske L comply with thakr respeciiva cbfigations with reapect to Federa! and
Provincial Ssies Tax leglsisfon and In particulsr. (n the avent sny Goods snd Services Taxas (heminafiar calied "GST) are
spplicabls 10 tha purchase and sale of (he Land, then the Purchasst fs raspomaiis lo pay such tuxes snd in auch manaer as
is consistent with lsgisiation and regulations of the G of Cansda Ing GST.

The Purchaser warmnts that ks GST registration numbar, o ba providad on closing, and its regietration is valid and In forca.
In the svant tist the Purchaser is cbiigatad to pay GST with raspect 10 this fransaction but {alis o pay tha same and Ravanue
Canada makes & dsmand upon the Vendor to remit tha GST, the Purchass? wil indamnity snd save hamiess the Vandor
from and against afl lablity whh respact 1c the GST payabls snd aX scions, claims and damands on secount themof,

Il the Purchaser Is an ldividual or a non-GST reglstrant, the Vandar shall bs antited 1o colisct the sales tax dus on the
closing date and i remit ssma to the appmpriate taxing authority.

Prvacy Lawy

Tha Purchaser acknowiedges that ha may daciine or oﬁ)@d 1o having his parsonal information collacisd, used or disclosed as
tha Vandor has requested, Notwithstanding this, the Purchasar sgmas io aliow ths Vendar i colect, uss and disciosa his
parsonal Information for 1he following purposas:

8) To provids goods and sarvicss rquasied and 1o close the & i plated by this A

b) To comply with sny reguirsmants impossd of taquantsd of the Vandor by othar parties ralating lo the cosing of the
. transsgction conlemplatad by this Agrasmant;

o) To meal sgal and reguisiory requirsmens;

d) To svaluste orsdiiworthiness or {o coflect on any sulstanding account:

[} To sstablish and maintain rapsonabis customar/ disnt commerndal relations and 10 provide ongoing senvice;
)] To understand cusiomar / client nesds and preferances;

1] To develop, anhance, or market products snd sarvices; and

h) To managa and devalop the Vandor's business and oparations,

The Purchasar mly ravoke this consent at any time by submiting » written notics to the Vendar, Any qusations respacting
uw)-) Vandor's eo(lglmhl‘x:g. or diulgaun of parsonal information msy ba dicied lo tha Vendor al the Vendar's noBcs

N

If the Purchaser s s bulder who intands 10 sal the Loi(s) Lo a third party purch the Purch INANs, ack 9

and egraas fhat In s calleclion, use, snd disclosurs of any persenal Information from persons with whom it hes dealt of wil
deal with in ts eala of the Loks) and consirusdion therson, tha Purchaser hes adheredt and wil adhere to af appicabia laws
goveming the proteciion of parsonal information and the Purchasar hes and wil not colled, use, or discloss any parsonal
information In conlravention of the Parssnal Information Prolaction Elacironic Documsnts Act (Canads), ths Personal
Information Privacy Act (Albaria), or othar spolcabla privacy leglsiation {collectively *Privacy Laws™) In thet regard, the
Purchasar doss hursby indamnify and save hsrmiass the Vendos from any and sf losses nduding any snd al kabies,
3&:&?&5‘:’3‘:’ m:, damacu.m c:‘ubl Including hgmu;' mt;y o&: solickor and his own client basie, 8nd expensas of

a owsosver arieing, Incurred or suffered Vendor in relstion 1o any fa Purcha
Comply W hny PrvaCy Loy 10 any falisre of the ot to
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Nolice

tralle ardu

Any giving of noticss of tendar documents or monay may bs made p y or by & 1o the rel party
st the sddress dasignaled below, or Lo ks sollcion, of (o such other addressss as may be substituted tharefor from 1ima to
time by notice es herein provided,

Vandof's sddrass for nolics i: Vendors Soctor

Lahndorf! Land Genars! Partner Inc. Oshiy & Company LLP

Suke 1550, 10250 ~ 101" Streat NW 1004 Ball Towsr

10260 - 101 Street NV 10104 - 103rd Avenue NW

Edmenion, AB  T8J 3P4 Edmanton, AB  T5J OH8

Attention; Jeffrey Heximer . Attantlon: Karen Oshry

Talephona No. 780-423-4801 Telaphons No. 780-428.1731

Facsimile No, 780-428-3378 Facsimin No, 780-420-8290

Purchasar’s sdcress for notice is; Purchasars Sokellon:

Greanboro Communitlas-Uimited Partnarship by s MeLeod & Company LLP

Ganaral Pariner Greanborn Cammunities (2008) Inc. Barristera & Soliotors

808 - 58 Avenus NE 3" Floor, 1403 Bannister Rosd 6E

Calgary, AB T2E8Y4 Calgury, AB T2X3J3

Altantion; ChristopherJ Wain Attsntion: J Daborsh Coppock

Talephone No: 403-385-7879 Telsphone No: 403-225-8408

Facsimile No;  {-888.545-3802 Facsimie No:  403-274-1789

VYeeuior's Condiion Pracedant

This Agreamant shalf be canditional by the Vandor ss folows:

(a) The Purchaser acknowiedges snd agress that this Agrssment Is subject to the condillon precedsnt that a Plan of

Subdivision necessary o creats separate Hlla o the Land be complstes and reglstered ai the coat and axpanss of
Lhs Vandor. The Vandor shall use it best afforts to have such Plsn of Subdivision registered on or befors August
a1%, 2011 (‘Subdmision Conditian Oale’) and the Purchaser agrses lo sxscuts such appiications, documents,
consents, assurances and plans a8 may ba reasonably requined by the Vendor in raspect of the subdivision
appliestion and to accapt such minar changes, ¥ any, to the boundaries of the Lands snd as wel, wcoept such
condians Imposed upon the Lands and the uss tharecf #s may result from tha approval of the Plan of Subdivislon
provided that such condiions do nol afied unrsasonably the proposed use of the lands. Inthe sven that thes Plan
of Subdh 1s not reg by the Sut 'lnnCanwonDlto.thanthdurm-ybynnlluhvnﬂmtolhu
Purchaxar given prior 1o reglstration of the Plen of Subdivision, temminate the whoie of this Agresemant, [n such
svent the Vandor shail rapay o ihe Purchaser sl sums paid o the Vendor by the Purchaser in mapect of the
Purchaas Price and the parties shafi tharaupon stsnd mulually discharged of the abligstions undaer this Ag 4

{v) Tha Vendor may st is scle opticn, extand the tme pariad for the satisfaction of the conditlon outlined in Clause
:C’:‘om for 53 additianal thirly (30) days by written notice (o tha Purchaser priof to the wxpity of the niis! Subdivision

nditfon Dats,

-plany cg‘l&m and 3, Ui derisly, -design a -oalours and
mihrhh‘w o latar then Augusl.30°): 2011::Plans and information must be submitisd to the Vendor on or befors
August 157, 2011, ‘The Vardor wil provids written decislon in writng within tan (10) days of submission, Should
this Vandor Condition not be , the Ag Wil be Kdsrsd nul and void and all deposits received
from the Purchaast will ba refundad by the Purchasar,

Eyrchazer's Congltions Pracedant

The obligation of the Purchaser o camplate the transaclion plated by (his Ag is condiional and subject to he
Purchtsar having satisfied Esel with all matters porialning to the lands and the acquisiion thersof, [o the sole sstisfaction of
ths Purchasar on o bafors Oclober 31, 2011 (2:00 pam. ~ Abarts tims)

The Purchasar's condition aet forth abovs le for the solm benaM of the Purchaser and may be walvad by tha Purchaser by
notica deiverad {a the Vendor, if satistaction or walver of the Purchassr condion is no{ communicsted 1o the Vandor by the
Purchasar within tha time provided in writing (hen the Purchasar's condiion shall bs desmed not 1o have besn satisSed or
wahved and the initial deposk shall be retumed 1o tha Purch without deduction and this Ag t shall be null and void,

Schedvles Forming Part Of This Aateerneni For Eala

(s) Scheduls *A” atischad harsto forms part of this Agrsament for Saia
(Pian of Subdivision (dentlfying Lend Purchasad).

(4]

{b) Schedule "B° altached harato forms part of this Agresment for Sals
{Rastsictive Covenant)

{0} Schadui °C" sttachsd hersto forms part of his Agresmant for Sale
{Archilectural Guidalines)

{b) Schadule *D" atisched hareio forms pan of this Agreamsnt for Sale
{Wood Screen Fance Datal)




IN WITNESS WHEREOF sxch of the Vandor and P this by the hand of ka proper oficar or officars In
{hat bahaif (or where the Purchasar is not a body carperste, th- Purﬂmarhu act hia hand and seal), xs of lh- day and yoar first above
writtan,

LENDORFF LAND GENERAL PARTNER INC.
GST HO87 47

P

Par,

GREENBORQ COMMUNITIES LIMITED PARTNERSHIP by Its
GENERAL PARTNER GREENBORO COMMUNITIES (2004) INC,

Per




SCHEDULE "A”
FORMING PART OF THE
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2™, 2011

BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC,
AND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A ~ MULTI SITE
PROPOSED PLAN OF SUBDIVISION AND IDENTIFYING LOTS PURCHASED

Future Schodl / Park
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SCHEDULE "B¥
FORMING PART OF THE .
PURCHASE AGREEMENT AND AGREEMENT FOR S8ALE DATED AUGUST 2" V2011
BETWEEN
LEHNDORFF LAND GENERAL PARTNER ING.
AND

GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A - MULTI BITE
RESTRICTIVE COVENANT

SCHEDULE B
LAUREL STAGE 4A

RESTRICTIVE GOVENANT
TO: THE REGISTRAR

OF THE NORTH ALBERTA LAND REGISTRATION DISTRICT
LAND TITLES OFFICE
EDMONTON, ALBERTA

WHEREAS:

A Lehndorff Land General Partner Inc. ("LLGPI") Is tha registared owner of the Dominant
Lands and the Saerviant Lands described In Schedule *B-1* attachad hereto gltuate in the Clty of
Edmonton;
B. LLGP! Intends to Imposa a schame of mutually anforceabls restrictions with reapect to the
use and Improvements of the Lands and bulidings therson In order to preserva the Intagrity of the
Davelopmant; _

NOW THEREFORE, LLGP! does hereby declare, establish, Impose and annex o the
Servient Lands and each and every portlon theraof for the baneftt of ths Dominant Lands, the foliowing
stipulations, restrictions and provisions o run with the Lands and ba bindlng upon the owners from tima to
time of the Lots:
1. In this Restrictiva Covenant, including the preamble, the foliowing words and expressions shall

have the maaning hereln sat forth:

(@) “Davalopment® means the rasidentlal subdivision plan within which tha Lots are locatad;

(b) *Dominant Lands® means the lands describad as such in Scheduls *B-1" herelo;

(c} “LLGPI" maans Lehndorff Land General Parinar inc.

(d) ‘Dwalling* means any res!dantial dwalling constructed on any of the Lots;

(8) ;‘Landu' means the Dominant Lands and Sarvient Lands described in Scheduls *B-1*

erato;

{f) *Lots* means the lots describad In Schadute *B-1° haralo:

(g} No outdoor clothes hanging device shali bas eracted on any Lot and laundry, badding, or
ott:er :UCh ftem shall be hung on any Lot In any mannar In which it Is visible from any
other Lot

(h) No motor vshicia shalf ba parked on or adjacent to any Lot except on parking surfacas,
drivaways or In garages; .

H No truck or other vehicls used for commarcial purposes, excapt those tamporarlly prasent

- on business, shall bs parked on or adjacant to any ot unless it s kept ingide a garaga and
caoncealed from public view,

{0 No motor vehicie that Is not Hcensed and In oparating condition shall be parked on or
adfacant fo any Lot unless it s kapt Inside & parage and concealad from public visw,

(k) No vahicla rapalr or simliar activity shell bs conducted on or adjacent to any Lot uniess It
Is dona insids a garage and concealed from public visw;

(0] “Restriclions” means the provisions, restrictions and stipulations contalned In Paragraph 2
of this Restrictive Covanant’ '

(m)  *Restrictive Covanant® means this agreement as the same may be amended from tima to
tims and the exprassions *herein®, *hereto”, *abovs’, “below”, and similar axprassions If
used In any articls, section or paragraph of this agrssmant rafer to this agrsement
Including the schedulss herslo and do not refar solaly to a particular article, sactlon or
paragraph unless spacifically statad haraln;

{n} *Serviant Lands” means the lands describad as such In Scheduls *B-1" hareto.



SCHEDULE “B"
FORMING PART OF THE .
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2, 2611
BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC.
AND

GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A ~ MULT! SITE
RESTRICTIVE COVENANT

BCHEDULE B4
LAUREL STAGE 4A

For sach of tha Lots comprising the Sarviant Lends deseribad In Scheduls *B-1* hereto, for the
banefit of the Dominant Lands, the foliowing rastrictions, stipulations and provisions ara to run
with the Lands, namaly:

(a) No satallite dishes In excess of 18 Inches shail be constructsd, Installed, placed, kapt or
malntained on any roof, front o side yard of any Dwslling or garage;

(b) No radio or telavision aerlals shall be eractad, constructed or placed on any Dwaliing or
on any of the Lots, unlass fimt approved by LLGP! and unless the sald aerial Is & singla
unlt Incorporated Inte the structura of the Dwalling;

{c) None of the custom project fancing provided by LLGP! for the Davelopment shail be
removed or changed from tha original daslgn or color and the ownar from time to time of
any of the Lots shall preserve the original design and color of and maintaln in good
condition that portion of tha projact fence located on such lot, In the event of ramoval or
replacement, such fence shall be rabullt to Its original design and calor.

(d) No struclura constructad by LLGP! on the Lands for purposes of enhancing the
appearancs of the Dsvelopment shall be added to, removed or changed except to
malntain or repalr the said structure In keeplng wih the original design;

() Without the prior written consent of LLGPI, no changes shall be made to the complatad
exterior of any Owelling for a pariod of two years from the date that such Dwalling Is
ocauplad for the first time aa a residance,

I any of the Reslrictions heraln or the application theraof to any parly or any circumstancas shali
ba held by any Court of competant Juriadlotion to ba Invalld or unenforcaabia to any axtent, then
such Restriction shall be seversd from the remaindar of this Rastrictive Covenant, and the
remainder of this Restrictive Covenant or application of such Restriction to g parly or
clrcumstance other than those o which It Is held Invalid or unanforcasbla shall not be affected
thereby and each of the ramaining Restrictions of this Restrictive Covanant shali be valid and
anforceabie ta the fullest extent parmittad by the law,

This Restrictive Covenant Is in addition to the requirements of the munlcipal or other govarnmant
authorities having Jurisdiction In respect of tha usa of the Lands, and nothing contalnad hareln
shall bs construed as parmitiing or suthorlzing anything which Is prohlblied, controlied or
fagulated by any statuts, bylsw, regulation or ke snactmant having the force of iaw and having
applicalion to the Lands,

Nothing harain shall raquire or oblige LLGP! to enfores this Restrictive Covenant or randar LLGP!
llable for tha failure of any of tha owners from tims to time of the Lots to edhers to or conform with
the Restrictions contalnad In this Restrictive Covanant, it being the Intention to atiach to each of
the Lots and the owners thereof the cbligations for compliance with this Rastriotive Covenant.

Tha Restrictions contained In this Restrictive Covanant shall ba binding upon and ensure to tha
bensfit of the reglstared owner from tims to time of each of the Lots and the rastrictions herein
shalf run with the Lands and each of the Lots compromising the Lands,

IN WITNESS HEREOF the Owner has sxscutad this Restdclive Covenant, this
dayof , 2014,

LEHNDORFF LAND GENERAL PARTNER INC,

Per, i ()




SCHEDULE »a"
FORMING PART OF THE
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2", 2014
BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC,
AND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A - MULTI SITE

RESTRICTIVE COVENANT
SCHEDULE B«{
LAUREL STAGE 4A
DOMINANT LANDS
PLAN
BLOCK 01

Lots 126 to 183 inclusive

BLOCK 07
Lots 22 to 41 inclusive

BLOCK 13
Lots 01 to 24 inclusiva

BLOCK 14
Lots 01 to 03 Inclusiva

BLOCK 15
Lots 01 and 02

SERVIENT LANDS
PLAN

BLOCK 01
Lots 125 to 163 Inclusive

BLOCK 07
Lots 22 to 41 Inclusive

BLOCK 13
Lots 01 {o 24 Inclusive

BLOCK 14
Lots 01 to 03 Inglusive

BLOCK 15
Lots 01 and 02




SCHEDULE "
FORMING PART OF THE e
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2™, 20114
N

BETWEE|
LEHNDORFF LAND GAENERAL PARTNER INC,
ND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP

LAUREL STAGE 4A ~ MULT! SITE
ARCHITECTURAL AND CONBTRUCTION GUIDELINES

1. All construction plans for any dwelling or any other Improvemant must be submitted to and approved
by Dundee Davslopmants (Dundae) from iims to time prior to construction commencing.

2, Plot plans and stekeouts are to be completed by Stantsc Geomatics, appointed by Dundee.
3. All construction must comply with Restrictive Covenant(s) raglsterad on the title of aach lot.

4. Extarior Requirements.

8) All roof malerial to be laminated shinglas as follows:

Manufacturar; KO
Product: Marathon 25 or Cambridge 30
Color: Driftwood

b) Exterors mustInclude a minimum of thraa (3) of the following:
¢ Shutters

Shadow bands

Battens

Louvars

Keystonas

Dantils

Window slil detalls :

Feature windows (half round, rakahead, ate.)

Box outs, bays, cantilevers, e,

Chimnays to be baxed

c) Al slding to ba earthtone or darkar colars, .

d) Minimum of thrae colors used on exteriors to complate
¢ Trim, fascla, siding, front door, comer masting, elc.

5. Landscaping gng Fencing Requirements
8} No fence shall be bullt upon any Lot unlass such fence s bufit according to the dasign

spaclications and color spacified In ths fancing specifications as oullined In the
“Architectural and Construction Guidalines attached herato as "Wood Fence Dotal",

The Bullder(s) shall protact fances, sidewalks, curbs and boulevards adjacent to thair lot
from damage during landscaping, Thare shall be no use of chaln-link fancing for sida
yags or rear yards excapt where Dundes has erected the chaln-ink on perimatar rear
yards,

c) The Bullder(s) and his successors and assigns shall:

1) Ba liable {0 Dundee and Jis nominee as reglstarad land owner for ali losses, costs,
damages and axpansas whatsoaver which Dundee and its nomines as ragisterad
land owner may pay, sustaln or Incur and;

2) Shall Indemnify and sava harmiass Dundas and its nominge as registarad land owner
from alt mannar of actions, causas of action, proceeding claims, demands, losses,
costs, damages and axpsnses whatsoavar which may ba brought or made against
Dundes and its nomines ag registerad land owner, or which Dundes and s nominea
as rogistared iand owner may sustaln, pay or incur,

6. All construction dabris shall be rsmoved from shts within sevanty-two (72} hours of completion of aach
phase of construction,

7. Excavation materlal must be kept within confines of the fot. Any spillage on Cily straats or sidewaiks
shall ba ramovad Immediatsly, Dundea doas not Provids a dumpsite for axcass axcavation matarial,

8. Ths Vandor, Daveloper, and Archiectural Committes, or their servanis, agents, contraciors, or
appointeas shall not bs hald responsible or llable to any ownar or purchaser with ths Subdivision for
the accuracy, enforeament or compllance with ths Architactural and Construction Guldsiines,

8. Thesa Guidalines may be altered, amanded, or varisd by the Architectura] Committea respecting any
lot if, In the opinion of the Architsctural Committes at its sole and absoluts discration, such variance |s
not detrimantal to the ovarall Integrity of the Subdivislon,

b
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SCHEDULE “p"
FORMING PART OF THIS AGREEMENT FOR SALE DATED AUGUST 2™, 2014
_ BETWEEN
LEHNDORFF LAND GENERAL PARTNER ING,
AND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4 - MULTI SITE
WOOD SCREEN FENCE DETAIL
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Schedule “B”
Agreement for Purchase and Sale —~ Lot 1

[See Attached]
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PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2™, 2014

BETWEEN:

LEHNDORFF LAND GENERAL PARTNER INC.
¢/o Dundes Davelopmanis

Sule 1350, qsac Bank Bullding

10250 ~ 107" Strest NW

Edmonton, Aiarts T5J 3P4

CG8T 2487 48 S5O RTOO0Y |

{hemsinaRor caliaid the “Vandor?)

-and -

GREENBORO COMMUNITIES LIMITED PARTNERSHIP by it’s
GENERAL PARTNER GREENBORO COMMUNITIES (2008) INC,
808 ~ 55 Avenum NE

Caigury, Abarla  T2E 8Y4

GST 4837 304 389 RT0009

{heminsftarcalled the ‘Purchaser’)

¢ &+

OF THE FIRST PART

OF THE SEGOND PART

Subjact Yo ssfsfaction of the conditions conlained In Parsgraph 31 and 32 of this Agreement, ths Vendor agress {o asl, and the

harato

Purchesar agraes to buy from the Vendor approximalaly 2.35 acres outiinad i rad-on s prop plan of

83 Schedula A" (harainsher catad tha “Land” or'Lal‘Lw:‘ld: lot Is baing cresied from fegistration of & proposed pian of subdivision in
i o (harel M

substuntialy the same form =8 51 la A"

called the "Subdivialon™) forming part of tw isnds coninimed in

the North Wt Quariar of Saction 31, Towniship 81, Range 23, west of the Fourth Metikan, referrsd to as Laurai Stags 4A, rasstving

{herscut all Mines and Minerals, on tha tsans and conditions hetsinafar ast forih
1. Tams of Pavmant

(9) The purchass price for the Land ahal bim
DOLLARS (harek called Lhe °F Prics”) which tha Purchassr

\!

covenants o pay as follows;

b NINETY SIX THOUSAND NINE HUNDRED THIRTY EIGHT ($98,538.00) DOLLARS a5 an inkial
dapostt applcable to tha Purchase Price by chequa to ihe Vandor's soketor upon axacution of this
Agrasmont.  This deposk wil be fully refundable untl such tms as the Purchasar has satiafiad is
condkions outined in Cuse 32, Thersafter and subject to Clauss 31 belng sallslad, or removad by the
Vandar, {he initis} daposi will ba non refundabile to the Purchasar and reisusad fo the Vendor on the

Clasing Date,

(%) NINETY 81X THOUSAND NINE HUNDRED THIRTY EfGHT {596,938.00) DOLLARS as 2 second
non-refundable deposit spplicable o the Purchase Prica by chadue lo ha Vandor's soiicitor upan

salisfaction of the Purchaser's Conditions outhined in Ciause 32

(&) ONE HUNDRED NINETY THREE THOUSAND EIGHT HUNDRED SEVENTY SIX ($193,878.00)
DOLLARS as » third deposit applicable (o the Purchass Prics by chaquae to the Vendors solickor on

March 157, 2012 (hareinafias caliad the “Closing Date”),

{iv)
Vandor on or bafore June 15", 2013 (herainater called the “Complaon Dala™)

DOLLARS (hersloafier calied tha *Bslinca of Purchass Prica®} shall ba paid by the Purchaser to the

{b} Tha Purchasar shail pay to the Vendos inlerest on tha whols Balance of the Purchass Price or the amount
thermof remaining ouistanding, commancing January 34%, 2012, a! tha rate of TORONTO DOMINION BANK'S
PRIME LENDING RATE PLUS THREE (3%) PERCENT Ppsr annum calculsied and paysbis monthly untid the

sariisr of the Complation Date, or until the Balance of the Purchase Price is paid in foll.

The ‘TORONTO DOMINION BANK'S PRIME LENDING RATE" msgns tha foating annus! rale of Interest
sstablished by the Toranto Dominion Bank from Sm to ime as the rafarenca rale & will use (o determing rates
of interast paysbie by the Bank's borrowars la tha Bank on loans in Canadien doliars made by the Sank 1o

such botrowsrs in Canads and designated by the Bank as it's primas rats,

(c) In adeilon 1o any other rights or remedies the Vendor may have in the svant thal the Purchassr defaulls bn

paymen! of the Purchass Price as oullne sbova,

I the parformance of any covensnt harsin, the amount of a¥

or
indebladness shal bear Interest om tha date of defaut st the rate wcual eighisan percent {18%) calculaled and
paysbls monthly, not In scvancs, (herslnsfier ceted the *Dafauk Rais") unilf the dafaut has been remecied of the

antice indublsdness has baan paid i full
In mdiditlon, the Agreamunt |s subjedt (o the folowing provisions:

(] al inlerest o bacoming overdus shal ba forthwith trealed (a3 lo paymani of interest thereon) as
arincipal and shall basr compound interest at e Oefaul Rale after as wall o8 bafors the mstuiity of this
Agrsement snd after as well 33 before the obisining of any Judgment by the Vandor, snd sl such inlarest
and campoundad iniares! shaf ba & charge on the Lands, and shell form & part of the Unpald Vendor's

[¢)] The taking of a judgmant of any of ihe s of 35 tained hasein shall not opsrats as &
mmerger therea! er affect the Vandors right (o Intsrest a2 ie Delsuf Rais and stthe fme spacified in this
Agreement for Sale, Further, such judgmant shalf provide thal inlsrest theraon bs computed at the

Defauk Rl snd in the ssms manner as ssf forth In (s Agreament for Sale unii ths said judgment

shalt have basn fully pald and satsked,

|of1




Damage Denosd

Simultanaously with the Puschasar’s sxscullon of this Agrsement for Sala, the Purchases shall defver {0 tha Vandor the sum

of TWENTY:.FIVE - THOUSAND  1$25,600.00) DOLLARS cash, or, can siect 10 post & TWENTY, JHOUSAND

{$26,000.00) DOLLARS imevocatis letter of credil (harsinafsr cafled “the Damags Deposlt) a8 secinty for the Purchasers

obiigution 1o sy tecasts, sxpenses and charges incurred by the Vandor undar any provision of Paragraph 7 hersa! agningt
L

which the Vandor may set off such cosls, exp d chargas should the P dafsult in paymant The Vendor sha!l
not ba required io ralease any of the Damags Dapash untk Cartifealss confining satisfaction of tha provisions of Paregrapt
18, archiiacts and surveyos (h Nar catled tha °C tants') have been

7 hareo! from the Vendor's consulting angines
Issuad [n respact to ol lots purchased herein or any othas lots which Ihs Purchaser may have purchssed from ths Vendor.
Any sum so axpsndsd by the Vendar in éxcess of the Securily Daposit shall be paid by the Purchaser to the Vandor on
demand and, unil pald, shall consfiuis a charge on the Land and, thiety (30) dsys foliowing the date ol demend, shall bear
inferas! st Ihe Dafault Rats snd be caiculaied ln tha mannar and st the tme sot forth In Subparagraph (c} of Parag 1
hereof for psyments in dafaul. In the even! thal sny porion of tha cash or Latier of Credit s ulilzed by the Vendor, the
Purchassr shall provide » raplacemant Latisr of CredR or Cash I the amoun? utlzad %0 thal the Vandor aiways maintaing
lotal Latter of CredH or eash in the amount of TWENTY FIVE THOUSAND {§26,000.00) DOLLARS,

Adiviiments

(a) it Is agresd that sii oulgoings, including taxes, ratss, iavies, chaiges, sssussments and olher Imposfilans
whalsosver, rated, chargsd, sasessad of imposed by authority of Pardiament of of any legisiative or local
sutharity or olherwiss howscaver on the Land shall bs discharged and puid and the rants and profits from the
sald Land and premises shail belong 1o the Vendsr up to bit nol aRer the Closing Dala and, from and afler
such dats, aii outgoings, including axes, rates, lavies, charges, assessmants and other Impositions on the
Land, shaif be paid and discharged by the Purchaser and ihe rents and proftta from the Land shal belbng to
the Purchaser and said rants, prafils and outgoings shall, if nacassary, bs apportfonad betwesn the Vendor snd
Purchaser for {ha purposs of this provision; providad always that in the svent of tha Purchassr making default
In tha payment of sk or sny of tha culgeings hersundsr agreed {o b paid and discharged by the Purchaser as
and when (ha same respaciivaly b due snd payabls, then the Vandor may (but shall not be obliged lo}
psy any such autgoings 8o dus and unpaid and the smount or amounts so paid by ths Vendor, togsthar with a#
cosls and expanses incumed In connection therewith, Including thoas as betwean SeAckor and Cilant, shali bs
dasmed {o be secured heraby and chargsd againat the Land and shaf, without demand therafor, bs payable
forthwith by tha Purchaser io the Vandar with intersal at the Dalaul Rale.

(b) The inlant of this Ag In fot the P 1o buy & iand aras of 102,368 squars feet If for ressons
bayond the control of the Vendor snd Purchassr, the arsa mus! be sdjusted bacauss of subdivision, it Is
agread beitwssn the Vendor end Purchaser that the land arss wi be compuled by & land surveyor and the
rurchlu prics shall be adjusiad ts the smount squal to the finaj land area mullipfed by $18.94 per squars
ool

Brior Morusoes

Until paymant of the Balsnca of the Purchase Prica pursuant o Peragraph 1, the Vandor shail not be obigad o discharge
ny marigage on {he Lend pisced by the Vandor.

Bosseasion

The Purchsset shall bs sniilad to vacant possesalon of th Land on the Closing Dats for the purposas of constructing 8 mult
famlly dwating tharson and geding of the Land.

Yandor's Coverania

(s) The Vandor agress with the Purchasar (o install and pay for sarvices and utiities (o the property ne for the
Subdivision In accordance with the Subdivielon servicing agresment (hereinafler called the "Subdivielon
Agreemant™), which the Vandor has antered Inlo with The Clty of Edmonlon (hersinafter catiad the “Municipalty”) in
respaci of the Subdivision. Notwkhslanding anything harsln atherwiga axpresssd or implisd, the Vandor shall not
ba or bs dasmsd to ba I dataull hareof ¥ tha Vandor is dalaysd or hindersd In the parformance thero! as a resuif
of any cause whatsoavar bayond the control of the Vendar.

Eurhasar's Covananty

‘The Purchssar sgress wih the Vendor

(8 Nat 1o grade or commenca construction of any davelopmant upan the Land pror to favaipt from tha Vendor of
Qfading Information io be suppled by the Vandor and o gmide the Lynd In sczordurics with the grading and
drainzge patiern and requisemants to the satisfaction of he Municipaily, including the najalsbon of weoping ties if
10 requined, and lo comply with the directions of the Vendor's Consuitants with respact to such requirements, and
not (o shar tha finsl grades, and {o permil the Vandor of the Municipaitty to anist upon tha Land al any ms to
correct any devistion aor sherston st the of the Purchaser, ble (o the Vendor upon demend, The
:;:dmhu;r shali, al ks own sxpanse, provide exirs matarial or dispose of axcess mat i1 order 1o achisve the

grades,

1]} To causs tha Purchaser's bullding opsrations 1o conform with the iocation of sires! lighting standards, fes hydrants,
waisr and nstural gas and sawer sarvices, all curb cuts snd slactrics] transformers; PROVIDED ALWAYS that any
relocation of the aforesald sarvices and installstions a3 sy be necessary or derirable shall bs sffected only star
Ih); Vandors writien approval has basn givan and ahsll be effactsd by the Vendor at ihe Purchasars sole cast and
oepenss,




o]

C]

(e}

1]

{h)

{

®)

{m}

{n}

o)

(P}

The Purchaser shail be [labla Io the Vendor for all costs, axp and ch of ot Inch | to the repali or
repiscement of curbs, guliers, sidawsiks, water vaivas and any other sarvices, utiitles, siruciures ang squipmant
fronling, backing or flanking the Land consirycled or Instalied by or on bahalf of the Vandor priot 1o, on or
subssquent to the Cloaing Dals necasshaied or csusad by (he aclion of the P or the Purchasars
smployess, workmen, suppllers of agents of by vehicias usad by such p The P ts to notily
the Vandor of any damags, and faling daiivery of nolics, sil such dsmage wil be deemad 1o have baan causad by
the Purchasar or the Purcheser's smplayses, workman, suppliers or sgents or by vehicies used by such parsons,
and tha Purchesar sholl lorsver ba estopped from asserting oltherwise, Tha Purchaser covensnls to pay lo the
Vendor ull such coals, expansas and chargas within thity (30} dsys of desmand and any sums not 30 paid shall
constfute & charga on the Land and shall bear Inisres! at the Defaut Rals prascribed by subparsgeaph {¢) of

parageaph 1,
To comply with sil by-aws, restrictions end requirsments of the Municipaity Including thoss sat forth In the
Subdivislon Agresmant partaining to the grading and drainaga of the Land and o the untraveiad partion of the road

I front of or Ranking the Land snd with respect 1o the construction of 8 muli family dwaling upon the Land (o
comply with al municipal, provincial and faderal by-laws, isws, regulations snd rsquiremants folating therato,

That up {o and lollowing the Campistion Dale the Vendor shak be entiied !0 entsr tpan the Lead to perform any
work required by the Municlpaty and, 1r parficular, lo cause the grading and surface drainsge cf the Land lo
comply with the requicemants of the MunicloaRy and (o Install calch basing, The Purchaser shall riot direcdy or
Indireclly zonned roof dralns 1o the slomm drainags coliaction system within the Subdivision without the prior wrkien

consant of the Munlcipaity.
To nccept iila to the Land subject 1o the ancumbrances and interssts set forth in Patagraphs 9 and 10 herao,

To trench and backfil from the property lns to service connection points for the Land for elacirical, telaphans,
nalural gas and cable islavisln sarvices at the Purchasars axpense and lo Pay af charges with respect o slactric

sevice and aquipmant.
To keap the mad sliowanca In front of, behind or flanking the Land clasr of sl excass fif, topsoll and buliding
matarisls,

To keep ail buikiing and sxcavation materisis within the boundarias of the Land, faling which the Vendor ahall hava
the right 1o canfiscals sama without nollcs of compansation snd al tha sale coat and ogenss of the Purchassr,
The Purch is raspansle for the di ! of axcess L plly from the Land and out of the
Subdivislon, and the clean-up of spilaga of sarth or sny other foralgn malarlsl on any road aliowance adiszant io
the Land as may be caused by or ralsled 1o the Purchasar's activiy on the Land within twanty four (24) hours of
written notics fram the Vandor or tha Municipaity 80 10 dn, fafling which the Vandor may tske such action as ¥ may
desm sppropriste and the Purchassr shafl pay any costs thereby incurred by the Vendat on dsmand.

To canstruct no bulldings on the Land untl such tms ss the Vandor has approved the Purchaserns plans in writing,
Vendors spprovai shal Include bt be imiiad Ip site Isyout, setbacks, bikding slevations, architeciurat design
including colours and exdsrior bulding matsrials and (sndscaping provided ahways that such sppraval shall not
ralieve the Purchaser of the abligatlon to comply wih tha jel grading requicemants ssiablished hamin, A copy of
the Vandur's Architeclural and Construciion Gukiaines is attached harato as Schadule 'C", The Vandas Shali give
nofics of ks approval or disapproval of such pans within ten {10) working days of debvery thereof to the Vandor, if
ths Vardor delsrminas that the work pariormad by the Purchasat doss nol conform {o (ha plans as spprovad or
dssmad approved by (he Vendor, or (o tha lot grading plan, then the Vandor may (but sheil no] be cbiigated 10)
aniar onlo the Land snd cause to be carred out such repairs o causs 1o be dons such things as A desmns
necsssary and the Vandor shail be anikied to recover kom the Purchaser forthwhh on demand as addtionsl
conskiaraiion for ths purchase of the Land, the cast of the work done by ths Vendor xs afcrasald, or othar work
cartiad out by of under the supervision of the Vandor, and the same ahal constiuls a charge on the Land, snd the
Vendor shall be antiiud to len the Land therefor togather with Intersst thareon calcuintad st the Defaull Rate,

Not to eanstruct nor to crasts faciiities or areas for promialing the sate or reniaf of dwallings nor 1o erect or instell
any sign of promoliona! davice or dieplsy o {o use {he Vandors nams o the name of ths Subdivielon in any
msnner whaisoevar withoul prior vriltan conaent of the Vendor, #nd In sccordence with graphics as may be
#pproved by the Vandor, All such facities, sreas, signs, bannars, devices snd dieplays appraved by the Vendor
shail ba mainteined (n good condlion and rapair and shall be kapt neat and tidy by the Purchasar and no changes
or addlions therelo shalj be made without the prioc writlen approvai of the Vandor, such approval not to ba
urvsasonably wihheki, Nothing ahall be dons by or on behalf of the Purchaser in or sbout the display sres or
sisawhare on the Land, or In or about the Gubdivision, which shali in the cplnion of the Vandar be Injurious to the
Subdivision a3 & wheie, If the Purchaser shall fafl to comply with the provisions hareof the Vendar may at the
axpanse of the Furchassr (in addiion lo any othsr rights of ramadias the Vendor msy have) paform ali acls,
matisrs or things required o7 expeciant o cause such compliiance including withouwt rastriction, the removai of sy
such sign, dsvice or display, The cast Incurred by the Vendor i so doing shall ba payabie by the Purchnset to the
Verdor on damand as s dsbt dve 1o the Vendor,

The Vendor may el o place directions! or land use sgns on ihe Land only,

To cut weads on the Land and to kesp the Land fea from debits, wasls malarisls, trae stumps, discardad boulders
snd the Eke snd lo keep the Land in 8 neat and {idy condition and nol {o place of dump #ny articla or thing on any
lands In the Subdivisian and to mainlain any fencss construciad upan or adfacant to the Land a3 would 3 prudant
ownar and not 1o changs the eolour of such r-na-

To psy 1o the Vandor on demand tha cost of faplacing iy stevay posts damaged, deatroyed of remaved d or
wlhmpodhmogmdhgo!mundanmeomuumﬂaubumuar U or ath h ree

To pami an sngk of the Municipality or those suthor ‘byhknlommm-undn'IdmlknucMuh,u

he dssms necassary,

To Indemnlly and save harmiess the Vendor and the Municpsily from ali actions, causes of sction, claims and
demands whsisoevar which may ariss ather diredlly o Indirectly by reason of any ateration of the spprovad grade
or laval athar than pursuant ts Subparagraph {r} of this Parsgraph 7, or by reason of any damaga fo lands abulling
the Subdiision or {o any dwaliing srected thereon ariging from of in consequance of any such altsration, grade o
Iavei or by raason of any work underiaken by or on bahalf of tha Purchaser 1n the Subdivision,
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Notwithstanding an, exprassad o Impilad harn to the contrary, ¥ having regard to sotind anginsaring and
@ p % y‘lh::u‘ e mplby 1he consulling onp(nl’zr of the Vandor and the Municipality to sher
the original (ot grading plan within the sub-drainaga basin sa the Land, the Municipalty or the Vandor mey
enter upon the Land to make such ailarsltions 15 the grada thereof ss may ba necessaly (o sstablsh the jol grade
in accordance with such revised kol grading plan, If P has bean completed upan the Land affecied by
such revised (ol grading plan other than in accordancs with tha criginal ot Qmading plan, the Purchasar, within thity
(30) days of demand tharejor, shall pay to the Vandor such ahare of lhe costs {inclusive of ail consulting fees)
incurred by the Vendor or the Municioally (n re-astabiishing kt grades within the sub-drslnags basin pursuant lo
tha revisad lot grading plan as may be datarmined by tha consulting englnaer of tha Vandor acting reasonsbly,

{r :h. Purr.hu:r shail grade the bmd ] std:':“unf?r!r:m with the a’;;'dﬁ?pp‘& .ppr:;c:l by vlll;- ;?.pr‘xlamm

spartment of the Municipailty, Upon compl of ths finished grading the Purcheser shal provide or

and the Munkipatly with 8 jol-grading cartiicata cartifiad by a quaified land suiveyor ss dasignated by the Vendor
confimning that the grading of tha Land conforms o the grading plan,

or commitisss shall not be haid mapensicle or llabie for

(3} The Vander, its , Bgentx, op
tha necurscy, snfarcament or compliance of the ArchRectura! and Construction Guidelinas lo tha Purchaser or any
purchsser within tha Subdivision.

()] The Purchaver shall fram the Closing Dats, during the y of this Ag t, keep adeq Nabitty
insuranes for public kabilty and proparty damage and will ansure thet the Vandar i desighated as atihar first joss

payes of an addiional nstred with respact to such policies. The Purchasar shall not do of suffsr snything to ba
dene whemby the sald palicy or policies may be vilaled and the Purchansr shalf pay alt premiums and sums of
monsy nacassary for such pumass as (he sams become dus snd wit a8sign and daitvar to the Vandor Lhe palicy
or policles and the recell or recaipts therefor. Evidence of renewal of such insumnce shall bs producad to the
Vandor al least seven days bafore the insurance then existing shal explre, tharwise the Vendor may inaure as
sbove provided without nolice to Fumhsser, and ail monis expanded by the Vandor shall be psid by the
Purchsser lo the Vandor an demand, logaihet wilh lnlerast themon which shad be calculatad pursusnt ko the
Agreament rom tha data ssld funds ware expendad. Al monies rcaived by vistus of any such policy of policles
fmay al the cplion of the Vandar althar be farthwith applied in or towards rebuliding, reinstating ar repuiring aaid
pramises or iawards payment of he balsnce of the Vendor's squlty. Fortwith vpon tha happening of such loss or
damaga the Purchaser shal fumish st s own expense alf NACassa’y prodfs of loss and do sil necossary acls to
ansbis the Vendor to obiain payment of said insurance monles,

{v) The Purchassr shall be responsibie for constructing the fancing along the south snd east parimelar of the Iand with
® 1.3 motra wood scrwen fance, Tha fance shall be constructed ¥ accordance wilh the Vandar's Fence Deatall
Guldalnss sttached hemio a8 Schaduls *D* to be regislered on tHs. Any foncs raquirsmant along the north
boundary of the Land will be the Purchaser's responsibiity.

The Vendor shall, at lis option or &t the mquast of the Purchasar, construct the raquired fancing on bahaif of
the Purchaser snd at the Purchaser's sols cost and sxpenas, Upan complation of conatrution of the raqulred
fencing the Vandor shail submil an lnvalce for pay to tha P and ths Purch shali pay the
Involcs in full to the Vendor withia thirty (30) days,

Mutual Covenunty
The Vandor and the Purchssar sach agres es follows:

{m} Neiiher the Vandor nor the Municipaity shat ba hald rssponsibis for sny subskience of the Land including any
subsilence resuling from the actviies of parlies other than the Vandar or the Municlpality s long as the
undemground Liities cansirucied by the Vandor wers instalied in accordsnce with specifications sal out in tha
Subdivision Agrsement or as modifed pursuant tharslo.

1) Tha Vendar has na obiigstion whatsosver to provide to the Purchasar s survey showing or locating the baundaries
of tha Land and If the Purchaasr requires same, the Purchaser wh oblsh: sams at s sole cont and axpsrise,

Burchasers Acceoisnce of TRiy

The Vandar's (e, being sutject aways to such sncumbrances, lisns or charges now or (o be regislared pursuant fo the
terms of this Agresmant, or in fevour of Lilly companias, o pursuant to the Lsms of the Subdivision Agreement, or which
consituts condiiana of subdivision approval, and having baen aksady sxaminied and spproved by the Purchaser, is accepled
by it without furthar investigation and the physiasl Land comprised in the saki Il having basn Inspectad by K, the description
hereinbefors contained shall be deamed Lo be camect and no objection shall ba made or compansaton elaimed on accoun! of
an s of descriplion s to quantly or otherwiss ¥ any such be found and further no objection shall ba muds or
compensalion cialmied on accaunt of the quaity o¢ othanwise of the sald Land, it bs urdarstood and agresd thal ¥ ol the tima
this Agreamant is exsculed Uhe subdivision pisn for the Subdivision s nol registerad, kny messurements of configunstion of
the Land mpresantad in s Agreement or olherwise fmay be subject lo minor change upon plan reglatration snd accordingly
ths Vendur doss nol caitity ss accursts any such nt or confy

Convevance of Tia

{a) Tha Vandor sgress that upon macalving snd approving the buliding plans, upon the Purchasar making the
payments herein sgread 1o ba made by X, and upon tha Vandor baing salisfied, acting rezsonably, that ths bukding
lo be consiructed I8 or wil bs In compliance with the approval and has basn commenced, and upon the Purchasar
not athaswiss being In defaull undar any of the proviions hareof, the Vendor covenanis and agraes that & will
convey and ssaum of cause lo ba conveysd and sasurad 1o the Purchaser by s good ard suficlent iransfer under
the "Land Ties Acl® snd smendmaents therelo, the Land together with the sppurisnances balonging tharelo but
subject io the condtions and ressrvations axpressad on (he original grant thered! from the Grown and on the
axisting Cartificals of Tl and suzh sncumbrances, fisns, or charges which are made necassary by tha tamms of
{ha Subdivision Agresment of by the condiions of Subdivis! pfoval, of to uliity comp g the Land,
and the Resiricliva Covenant reglatered on tlie (harsinaftar called ths "Parmiitsd Encumbrances™} slong with such
encumbxances, liens or charges 83 may have been made or suffered by the Furchaser. '

(6] The Vendor may, ai is sole end sbsoluls discration, waive any or ali of the Purchaser’s obiigations set forth In Sub-
parsgraph (3) preceding, but such waiver shall not ralieve the Purchasar from providing such documants and
fulfiting such abiigations lo the Vandor al & lster data if so requestad by the Vandor,

4
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Qecupstional Haglih & Salatv Lecislalion

The Purch and is 1o and an with tha Vendor thet, upan possassion of the Lands being
. Wl

greniad (o the Purch the P by o d lo be tha owner of the Lands for any and sk purposes
under tha Albaria Occupational Haalth and Ssfaty Act, Regulations and Codn (collactivaly, the *Occupations! Heslth and
Salely Lagisistion”) and covenants and agrees thal # shall fulil tha responsitiities of an cwner and ali of the
requiremants of the Occupallonal Healh and Safety Laglsistion with respact to sny and ail conslructinn, work or sctivitiss

on the Lands. Without fimitation, and in particular, the Purchasar agrees that

(») Int the avent that the Lands or & portion thersaf is & “work alte® and thare sre twa or mote smployers Invoived (n
work at the work ale at any §ms, the Putchaser shall b 5nd does sccept responsbilty undar the Occupations!
Haalth snd Sxfsty Leguiation for the work sits as the prime contract o ("Prime Contracior’) andl agraes that the
Purchsser shail fulfll (Direclly, or by sppeinintent of qualifisd parly to ti2 s0) the rasponsibities of tha Prime

Contractar;

(b) It hax avarsll rasponshbility for the heaith and safely of any workers, coniraciars, smployers snd amploysey
(collactivaly, “permonnel} on the Lands and it shaf be responsibls to snsurs thal & system or procass thal
ansuras complianca with ha Oczcupational Heslth and Safaty Lagislation Is satabishad and muintsined for the
haslth and safely of all persannal on the Lands. 1t shaij ansurs that the systom or process in plsca is
monRerad {o detarmine that it Is funclioning proparly;

{e) 1 shall Inform the Vendor during the temn of this Agrs of any inst of non-complisnca with any snd
ali hasith and safaly systams or procasses that ars In pleca on the Lands for the purpose of complying with the
Occupationa) Heakh and Safsty Lagislation, snd # shag Intarvana snd camect or sier any heslth and safaty
systam or process thel does not mast the atandards as ast cut In the Occupational Haaith and Safsly

Laglsistian; and

it mey appolnt ancthar parly us the Prime Contractor, bul that if i doas so, H shalf conduct ali necassary dus
dilgsnce lo ansure thet ihe party which # purports lo appoint ks fully quatifed to camy outl all of the
responsibitiies impossd upon a Prime Contractar tharsundsr snd the sppaintment of such Prime Conttacior
shall not derogate from or absviste the rssponsiblifies of the Purchasar to the Vandor telating to the
Qccupationsl Health and Ssfely Laglsiation under tha provisions harecf.

The Puichaser hereby furthar agrees thal, upon the possssalon of the Lands balng granied to the Purchassr, ths Vandor
shall not bs ¥able for any claims, actions, sulls, prosecutions, demands, flablities, Iossas and cosls, Inciuding legal faas
on 2 solictor and his awn client bauis, brought by any other party pursuant i the Octupational Health and Ssfely
Lagialation In reislion {o the Lants or sy activiies therson, Further, the Purchasar agress to indamnify and hold
hanmisss the Vandor, is officars, diecinrs, sharholders, smployess and agents, and their tespactive auccassors and
assigns, against any causs of action, lons, lablity, fines, damags, cost or expensas of any naturs whatsosver, whather
sccrued, sbiolule, contingant, or otherwisa, Inciuding, without Imilation, lagal faes and coats on & sollclor and his own
cliant basls arising oul of or relating o any and sll claims or prosscutions brought by sny othar parly pursusnt lo the
Oceupational Heakh snd Safaty Lagisiation, of sny olhsr simitar provincial o fedsrat laws,

Beghatrion Cosly

The Purchasar shall pay tha cost of regl g any lransfar di prapared } The Purchasar shal) ba
responsbia for sny costs (inching lasgal fess and disbursemenis) incurred by the Vendor fo effect regisiretion,
postponemant or discharga of ks interest clslmed by way of Caveat mapacting (his Agresmant for Sale, s Unpaid Vendor's
Lisn, Damaga Deposk or Archieciurst and Gonstruction' Guidatine Interest in ths Land,

Somolets Agresmsat

The farms and conditions haraof sre the sl and complats terms of this Agreement and no atterations, modifications, or
smendments of auch lemms and conditions may be msde without first obtaining wittten consant of the parties hereto and thers
378 o colateral warrantias, epresantations or condHions oiher than those contalnad hareln.

Purchuser's Cavan

The Vandor may charge or ancumber is Infersst b the Land and the Purchaser agreas (o sxscuts and delver immadiately
upon requast by the Vendor written postponemants In the form snd conlen! satisfsciory to the Vendor's solickor postponing
the rghts of tha Purchasar under this Agreament and sny Cavast of the Purchasar based themon o sacurlly or sacurities
granled by the Vendor and all advances theraon, providsd that s discharge of such encumbrance shall be provided to the
Purchaasr upan peyment of the Balance of the Purchase Price togethar with intsrest and sstisfaction of ths tarm and
caridiions of this Agrsemant,

Noneroer

The provislons of this Agreemant, axcept (hoss with taspact lo the His of the Land, shall not marge lstration of
transfers) to tha Land, but ahall survive the sama, 138 o0 Mgl

Convnission
N ra] estale commission shall ba payabie by tha Vandor,

Elan of Subxfivision and Davelopment Agreemant

The Purchassr acknowiadges that & Is sware of and acquaintad with the Plan of Subdivision and is sware of snd scquainted
with the Developmen! snd/or Sarvicing Agraement betwesr the Vandor and he municipal authory, The Purchassr shall be
ranponshiae xnd at s own sxpanse maintain the Land from tha Closlng Date throughatt the. currancy of the Oavelcpment
and/lor Savicing Agresmaent In the mannar raquired by the Verxior under the terms of the Devalopmant sndior Sarvicng
Agresment. The Purchaser sha Indemnily snd sava harmisss tha Vandor agsinet a¥ cisimy, demapes, labiRles, schions,
causss of xciions, costs and expansas of every nature and kind which the Vandor may sufler of incur araing out of or
rasulling fom any act or omsslon by the Purch , s cont ;. subcont , amployses, agenls, Acerisass, or
pambises of in sny way wrsing oul of any dsvsiopmant camied out on the Land not dus io the gross nsgligance of the
Vandor or anyons (other than the Purchaser) scling for and on bahalf of the Vendor, X
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Soll Condltiong

The Vandot shafl not be respansivla for the condition of tha soil of ths Land nor for any Joss, damaga, expansa, injury, ciaim
or action | d or the P a3 8 regult of the condition of such sck. The Purchasar horeby agress thal he
Vandot shaii havs no responsiolfly or Iablity srising from sny sattisment or subaidance, which may oocur, on the Lamd and
the Purchasar haraby Indemnifies the Vandor in respect of any clsim, direct of Indirect.  The Purchasar acknowiedges thet
tha Land may require special englnesring and 308 lesls for propar construction upon the Land and s sclaly responsble for
obtalning such reparts &nd satis Rsa¥f a5 (o the conditians of the 3ol prios to any construction,

The Vandor does not warant the ab of { or pol ad tha Purch pt
snvironmental respansibiilty for the Land. The Vandor has no knowledga nor doss the Vardor hava raason o beleve that
there are any hazardous matsrisls on the Land,

Watver

R Is agreed tha) the walver by the Vandor of the stdcd performance of any covenant, condtiion or stipulstion harein contsined
shall nol of kseif constiuie a walvar of or abrogale such covanant, condition or stipuistion, nor be a waivar of sny subsequant
braach of tha sama or any othar covenant, condliion or stipulation.

Burchasar's Defaut

If the paymenls atipulated In Peragragh § hereof 3re not mads whan due, or {f the Purchassr cthanwise falis o perfam any of
iha Purchaser's obligstions harsundar, of ¥ the Purchasar shalt becoms banknpt or insovent or make & genaral assignment
for tha bensft of crediors, or if by resson of any claim agalnst tha Purchaser s distress of axacution by any aimilar procass is
levied of enforced upon or agalnat tha Land ar any part themof, or ¥ # claim for bukiar's lan with reapact to wark patformed
by or malsrisls supplisd lo or on behalf of the P or any - of charga crealed by the Purchaser and not
spproved In advance by the Vandor s not dscharged within thidy (30) duys afier ky mgisiration, the whole of the Purchase
Prica or the balanca thareof outstanding with interast shail, without the happaning of any further evant, immedistely bacoms
du and payable and ¥ unpaid the Vandor may tsmminsta this Agreement upon lan {10) days wiitten notice lo the Purchaser.
Upan such isrmination sl rights hereln of tha Purchasar and al} fights of the Purchaser in and to the Land shall ceasa snd ali
monles pald harsunder may ba atsined by the Vendor as liquidated damagss snd nol as s panalty in addiion to all cther
rights and and all y of the Purchaser o the Land shail pass to ha Vendor uniess removed by the Purchasar
within thirty {30) daya of such {srmination, All legn) and sdminstrative costs and expensas (including solicor-ciiant costs)
incurred by the Vandor In connsction with any defsult of the Furchaser under this Agreemant, including but not limiied to the
coals of discharging sncumbrancas piaced by, on behalf of or sgainat Lhe inisrest of tha Purchasar, shell bs daemed to ba
sscured mur;by m?* egngcd upon the Land, and shail on damand be payatle forthwalh by ths Purchaser lo the Vandor with
interest at tha Defauk Rals,

Iime of Essence and Gender

It Is further agread that tima i to be considared of the easence of this Agreemant and also thet In rending and construing (his
Agl { lha word *P ¢ and all words pending tharsan of reisting thersto ahall be resd and construad s in the
piural inslasd of the singuiar number, i thare be mote than ona (1) Purchasar nemsd, and In each cass the covenasits shall
be deamad (o bind the Purchasars ssverslly as well as jolntly; snd the word *Vandar® and all words pending tharson or
telating thersio ahall, If thare be more than one (1) Vandor namad, be mad or consirued In the plral Instand of the singular
numnbar and asch of the pawers given (o and the covansnis made with the Vandor shall be dsemad 19 ba given o and mads
with axch of lhe Vandors sione as well 28 to or with them jaintly; and aiso that the masculne gender shall include the
famirine gander or & body corporate whare Lha isxt of the parties harelo »0 faquir.

Manner of Pyvment

Tha Vandor and the Purchasar scknowlsdge snd agres that any pay of monies mquird {o be made b dar shal ba
made In Canadisn kinds and that any lander of monies or documents under this Agmement may be made upon the
spplicable party's solcitors {sppointad by notlce In writing ka ed with tha provisions hareof) and & shall ba suMicient
thal a negoliable cartMad chaqus or a solicior's trust cheque is tendered Inslead of cash. .

Extensions
The Vendor and tha Purchassr acknowiedge snd sgree that if the Closing Diste and Passassion Dale o any dats for the
t of monles + shoukd fafl on a Szlurday, Sunday or Statutory holiday, the Closing Dats and Possession Dals
g{‘:;:'yuznrdmfmlhoplymolmmL shail be d d postponed and {o the next following
s day,
QOcoupancy Dalpy

Tha Purchassr acknowledges that the Municipalty may In the Davalopment Agreement sgree to rslaase bulkiing parmits for
{he Subdivision following axecution by the Vendor of the Qavelopment Agresment snd prior to the lnsiatation and
consinucion of sewer, water, powsr and lelephone sarvices an ali wasthar road access (as datermined by the Municipaity) lo
Lhe subdivislon but only on condlion that the Vendor, as Devaloper, pravent y of 3 pl dweling unit
construciad In the Subdivisian unil sswer, watsr, power and telephone services ams connecisd and operstions! end untl such
un 8l weathar rosdway sccess s complsied, The Purchaser covanants with the Vandor to fuly comply with and sbide by
such accupancy provislons as though the Purchassr wan a pary 1 tha sakd Davalopment Agreemsant and jo Indeminify and
save the Vendor hanmiess from and ageinat sif aclions, claims, d ds, casts, charges (including deductions) and
expanses whalsosver which may arise by masern of ths prematurs cceupsncy of 8 compleied dwaling unk constructsd by o
on bahs of the Purchasar on the Land and as securlty therefar hareby charges the Land fo tha extent of such action, clsim,
di costs, charges (indluding deductions) and axpenses,
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Saveranca

it sny provision harsof Is contrary io law of Is otherwiss unanforcaabls, the sama shall ba ssvarsd and Jha remaindar of this
Agresmen( shall bs of tull forcs and effsct.

Assignment

This Agreamant shall not ba asaignad n whole o7 In part by the Purchaser without the prior wrttsn approval of the Vendor first
had and obtained, provided that ths Purct upon the sssignment hereof, shali extract from tha assignee the same
covenanis s am sal forth hars o bs obaarved or perkrmad by the Purchaser. Appraval and acceplance of such
assigrumant shall be In the Vandor's sols and absolule discretion. No such assignment shail rallava tha Purchasar of #s
chligstions herunder,

Enuremant

The covenanis, provisos, powars and Icanans harsin axpreasad or impiiad shall ba binding upon and enure {0 the beneft of
and may be axarcisad or enjoyed by the heirs, sxacutors, administralons or approved assipns of tha Purchasat.

Bouds snd Services Tax

The Purchuser snd Vendor both sgrme and undariske to comply with thele respaciive obligations with respect Lo Federal and
Provincial Sales Tax legisistion and In particuler, in the event any Goods and Ssnvices Taxns (herslnafier calied *GSTY) are
appiicable to the purchasa snd 3sle of the Land, then the Purchaser is responsile (o pay such taxas and In such menaer as
is cansiant with Inglsinsan and reguistions of the Go of Canada Ing GST.

Tha Purchaser wartanis that iis GST registration numbe, io be providad on closing, and Rs registration Is vabid and in force,
In the svant thst the Purchaser is obfigaled 1o pay GST with respact ta this transaction but falis o pay the ssme snd Revenus
Canada mukes & dsmand upon the Vendor io remit the GST, the Purchaser wil Indemnify and save harmiess ths Vandor
from and against ali #ablity with respect io the GST payabla and ali aciions, ciaims and damsnds on sccount thareaf,

if tha Purchaser Is an individual or & non-GST registrant, tha Vandor shett ba entitisd 1o tollect tha salss (ax dua on the
closing dats and to ramht same to the appropsiate texing suthority.

Ervecy Lawy

The Purchaser scknowlsdges that ha may dacine or objed! 1o having his p | Inf v Hactad, used or disciosed as
ths Vandor has requestad, NotwRhstanding this, the Purchassr agraes o skow the Vendor (o coflact, use ang discioss his
parsans! Information for the folowing purpasas:

1) To provida goods and services requesied and to close the trnsaction contemplatad by this Agreement:

b) To comply with any requiremanis impoasd of requasted of the Vandor by othar parties reiling to the closing of the
transsction contemplated by this Agreamant;

o} To mee! lsga!l and ragulatory requirements;

d) To svaiuste creditworthiness or io collect on sny culstanding sccatint;

D] To asiablish and malntal bk L Iclisnl Jal relations and to provide ongoing service;
n To undsmtand cusiomsr / cllent nesds and praferances;

9 To develop, snh , OF market products and sarvices; and

h) To mansge and develop the Vendor's business snd oparations.

The Purchaser may revoka this consant st any ime by submitting & witen notice to the Vandor, Any quastions respecting
ths Vendors mﬂ:cﬁ::\w use, or disciosurs of persoral informatian may be direclad to the Vandor at the Vendar's natics
p d for 3 Ag ¢

If the Purchasar Is 8 bulider wha intends to ssll the Lat(s) lo a third party purchasar, the Purchaser covenants, scknowiedgas,
and agreas ihal in ks coliection, use, and disclosure of any persons] information from parsons with whom A has deatt of wit
daal with In s sals of the Lol(s) and constniction Lhereon, the Purchaser has sdhared and wil adher 1o all sppicable lsws
governing the protaction of psrsonat information snd the Purchaser has and wit nol cofiect, use, or disclose any personai
Information in cantravention of the Parsonsl In lon F El [>! nis Act {Canada), the Persanal
Information Privacy Act (Abariz), or clher applicable privacy leghalation (coliactively "Privacy Laws®). In that regard, the
Purchasar doas heraby indemnily snd save harmisss the Vendor fom any and ail losses Including sny and slj flabikiss,
cbiigations, cisims, kssas, dameges, coals Inckiding legs) costs on s sokcilor and his own clent basis, and sxpemas of
whatever kind or nafure howsosver srising, incurred or suffsred by the Vander In relation (o any falkure of the Pixchesar to
comply with any Privacy Laws.
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Nolica

Any glving of nolicas af tender documents o monay may bs made parsonsily or by facsimite addressad 1o the relavant party
at the addrass denignalad belaw, or to s solichors, or 1o such other addresses as may be subsitised tharelor from time to

tims by notice as harein providad,

Vandor's sddrass for notica is: Vendor's Solickor:

Lehndorff Land Genersl Pariner Ine, Ostry & Company LLP

Suhe 1550, 10280 - 101" Giraot NW 1004 Ball Tower

10250 — 101" Straet NW 10104 - 103rd Avenus NW
Edmenton, AB  T5J 3P4 Edmontan, AB T5J oHB
Attantion: Jeffrey Heximer Altention; Karen Oshry
Telaphone No, 780423-4801 Telephons No, 780-428-1731
Facaimile No. 780-428.3378 Facsimie No, 780-420-8200
Purchasar's address for nolice ls: Purchasar’s Sokcitor;
Greanboro Cammunitias Limlisd Parinsrship by is MeLaod & Company LLP
Ganaral Partnar Greenboro Communiies (2008) Ina. Baistars & Solciors

808 ~ 55 Avenus NE 3" Fioor, 1405 Bannistar Road SE
Calgary, AB T2E8Y4 Cuigery, AB T2X 313
Atisntion: Christapher J Wain Atiantion: J Dabarah Coppock
Telapharia No; 403-589-7879 Talaphons No: 403.225-8408
Facsimila No:  1-888.548.3802 Facsilis No:  403-271-1758
Vendor's Condilion Precadent

This Agreament shak ba candiional by the Vandor aa follows:

{a) Tha Purchasar acknowladges and sgrees that this Agrasmant is subject 1o the condilon pracedent that s Plan of
Subdivision riecessary o creals sepands litle 10 the Land be completed snd registared at ihe cost sad axpanss of
tha Vendar, The Vendor shall use s basi efforts to havs such Plan of Subivision egistered on of balors Atgust
31%, 20t4 ("SubdMision Condtion Oute’) and the Purchaser sgress Io exsculs such applcations, decumants,
consents, assurances and plens &3 may be reasonably required by the Vandor in respect of the subdivision
appiication and Lo accept such minor changes, K any, 1o the baundaries of the Lands and s well, uccept such
condiions imposad upon the Lends and the uss thareol as may resull from the approval of the Pian of Bubdivisicn
provided thet such condlions do not affect unveasonably the proposed use of the iands. In the avent that the Plan
of Subdivision is not reglstered by the Subdivision CondRtian Date, than the Vendor may by notice In writing {o the
Purchaser givan prioe to regisiration of the Plan of SubdMision, teminats the whols of this Agreamait. In such
svont the Vandor shall repay to the Purchaser all sums paid 1o the Vendor by tha Purchasar in resped of the
Purchase Price and ths partes shal thersupon sland mulually discharged of the cbfigations undar this Agresment.

{t) The Vandor may al iis sols option, axiand the tima period for the aatisfaction of the condiion outtned In Clauss
é:: (-g‘nt ng additional thkty (30) dwys by wiittan notlcs to the Purchasar prior to the expiry of the inltia! Subdivislon
ndiion Dats.

(] Plans to be providad to the Vendor this Agrssmani ls conditions! upon tha Vandor approving the Purchasers site
plan, isndecaping bulldi ' and locations, unk densty, architeciural deslgn and axteriar colours and
maierials t}y no Inter than August 30", 2011, Plans and information must bs submittad to the Vendor on or bafore
August 187, 2011, The Vendor wil provids wiittsn decision In writng within ten (10) deys of submission. Should
%m V”:nd__w Cym“:‘!l ILDI bs npqv:yd, mu.m Agtesment wif be considered null and vold and all depoulis raceived

8 Purch

Eurchase’s Congtions Pracedent

The obiigation of the Purchassr to comgisia the transaction contempiated by this Agresment is conditional and subject to the
Purchaser having satisfiad keeif with af mattsrs paraining o the lands nd the acquishion thareod, 10 the sole sabisfaction of
the Purchaser on or bofors Ociober 31, 2011 (2:00 p.m. — Abarts lima)

The Purchaser's condiion st forth above is for the sole banai of tha Purchaser and mity ba waived by the Purchesar by
nolics dafivered to ths Vandor. |f salistction or waiver of the Purchaser conditien ls not communicaled lo the Vendor by Lha
Purchasas within the Sme provided in writing than the Purchasar's condition shall bs deemed nol lo have been satiefed or
walved and tha iniial deposit shall be retumed to ths Purchaser without dad and this Ag| t shak b nutt and vold,

SBchodules Forming Pact Of This Agreemant For Sgig

{a) Schadule *A* aftachad harate forms pant of this Agresment for Sals
{Plan of Subdivision Idantifylng Land Purchased).

9] Schedule *B* atisched harato forms par of tis Agrsamant for Sals
{Rastdctive Covenant)

{c} Scheduie "C" altached herato forms part of this Agrsemant for Sals
{Archilsciural Guidsiines)

{b) Schedule "0° stisched hareto forma part of this Agrasment for Sals
(Wood Screen Fenca Dalai)
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IN WITNESS WHEREOF aach of the Vandor and Purchassr has sxsculsd this Agreamart by the hand of s praper officar or oficers in

that behalf (or whare the Purchssar Is not a body comporats,
wrian,

tha Purchasar has ssthis hand and sasl), as of the day snd yesr firat above

LENDORFF LAND GENERAL PARTNER ING.

Gsrmu;ﬁ
Par: % W {&/8)
V4

Per

GREENBORO COMMUNITIES LIMITED PARTNERSHIP by lts
GENERAL PARTNER GREENBORO COMMUNITIES {2008) INC.,

P&@?ﬁ)

Per:




SCHEDULE "A"
FORMING PART OF THE
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2", 2011
BETWEEN
LEHNDORFF LAND GENERAL PARTNER ING,
. AND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A — MULTI SITE
PROPQSED PLAN OF SUBDIVISION AND IDENTIFYING LOTS PURCHASED
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SCHEDULE “g"
FORMING PART OF THE "
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2" s 20114
BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC,
AND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A - MULTI SITE
RESTRICTIVE COVENANT

SCHEDULE B
LAUREL STAGE 4A

RESTRICTIVE COVENANT
TO: THE REGISTRAR

OF THE NORTH ALBERTA LAND REGISTRATION DISTRICT
LAND TITLES OFFICE
EDMONTON, ALBERTA

WHEREAS:

A Lehnderif Land General Partner Inc, ('LLGPI") Is the registared owner of the Dominant
Lands and the Servient Lands dascribed in Schedule *B-1* aftached hersto situate In the Cly of

Edmonton;

8, LLGP/ Intends o Impose a schame of mulually anforceabls rastrictions with respact to the
use and improvemants of the Lands and bulldings thereon In ordar to praserve the Integrity of the

Development; . . .
NOW THEREFORE, LLGP| does haraby daclars, establish, Impose and annex to the
Servient Lands and each and aevery poriion thersof for tha benefit of the Dominant Lands, the following
stipulations, restriciions and provisions to run with the Lands and be binding upon the owners from tims to .
time of the Lots:
1. In this Reslrictive Covenant, Including the praambls, the following words and .exprassions shall

have the meaning harsin set forth; )

(a) *Davelopmant* means the residential subdivision plan within which the Lots are locatad;

(b) *Dominant Lands® means the lands described es such In Schadula "B-1" herato;

(c) “LLGPI* means Lehndorff Land Ganaral Pariner Inc.

(d) “‘Dwelling" means any residential dwalling constructed on any of the Lots;

{e) ‘Lands* means the Dominant Lands and Servlant Lends described in Scheduls “B-1"

heralo;
U] “Lots" means the lots describad In Scheduls "B-1" hereto;
(9) No outdoor clothes hanging device shall ba arsctad on any Lot and laundry, badding, or

oﬁer Ifutch ttem shall ba hung on any Lot In any mannar In whizh I Is visible from any
other Lot;

(h) No motor vahicla shali be parked on or adjacent to any Lot axcept on parking surfaces,
driveways or In garages; . v

1)} No lruck or other vehicle usad for commercia) purposas, except thosa temporarily present
on business, shall ba parked on or adjacent to any lot unless |t Is kept Inside a garags and
concsaled from publlc view;

) No motor vahicle that Is-nat llcensed and in operating condition shall ba parked on or
adjacent {0 any Lot unlass Itis kept Inside a garage and concealad from public view.

(k) No vehicle repalr or similar activity shall bs conducted on or adjacent to any Lot unless It
Is done Inside a garage and concealad from public viaw;

0] “Reslrictions” means the provisions, restrictions and stipuiations contained in Paragraph 2
of this Rastrictive Covenant'

{m)  “Restricliva Covanant® means this agresment as the same may ba amendad from time to
time and the expressions *heraln®, *heralc", “abava®, “balow”, and almilar sxpressions If
used In any article, section or paragraph of thls agreement refer to this agraamant
Including the schedules hereto and do not refer solely to a particular article, section or
paragraph unless spaciflcally stated harain;

(n) “Serviant Lands” means the lands describsd as such in Schaduls *B-4* harato.




SCHEDULE “8" .
FORMING PART OF THE
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2", 2014
: BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC.
AND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A - MULTI SITE
RESTRICTIVE COVENANT

SCHEDULE B-t
LAUREL STAGE 4A

For sach of the Lots compriaing the Sarvient Lands dascribed in Schadule “B-1" harato, for the
benefit of ths Dominant Lands, the following restrictions, stipulationa and provislons are to run
with the Lands, namaly:

(a) No satallite dishes In axcess of 18 Inchas shail be constructed, insislied, piaced, kept or
maintainad on any roof, front or slds yard of any Dwelling or garage;

(b) No radio or telavision aerials shall be eractad, consiructed or placed on any Dwelliing or
on any of the Lols, unlass first approvad by LLGPI and uniess the sald aerlal Is a single
unlt Incorparated Into the structure of the Dwelling;

{c) Nons of the custom projact fancing provided by LLGP! for the Development shall be
ramovad or changed from the original dssign or color and tha owner from time to tima of
any of the Lots shall praserve the original design and color of and maintain In good
condition that portion of the project fence locatsd on such lot In the svant of ramoval or
raplacamant, such fance shall be rabullt to ts original deslgn and cotor,

{d) No structure constructed by LLGP! on the Lands for purposas of enhancing the
appaarance of the Davalopment shall be added to, removed or changad sxcapt to
malntain or rapalr the said structure In kseping with the original design;

(e) Without the prior writtan consent of LLGP!, no changes shall ba made to ths completed
extarior of any Dwelllng for a period of two years from the dale that such Dwalling is
occupled for the first tima as a residance.

It any of tha Raslrictions hereln or the appllcation theraof to any party or any circumstances shal
be held by any Court of competent Jurisdiction to bs Invalld or unsnforceable io any extenl, then
such Restriclion shall ba severed from ths remalnder of this Restictive Covenant, and the
remalndar of this Restrictive Covenant or appiication of such Restiction fo a party or
clrcumstance other than thoss 1o which it Is held Invalld or unenforceabls shall not be affectad
theraby and each of tha ramaining Rastrictlons of this Restriclive Covenant shail be valld and
enfarcaabls to the fullast extant parmitted by tha law.

This Restrictive Covenant Is in addllion to the raquirements of the municipal or other govarnment
authorities having Jurisdiction In respect of the use of the Lands, and nothing contalnad hareln
shall be consirusd as parmitting or authorizing anything which Is prohiblted, controllsd or
regulaled by any statute, bylaw, regulation or like enactment having the forcs of faw and having
application {o the Lands,

Nothing herain shall raquire or obligs LLGP! to enforca this Rastrictive Covenant or render LLGPI
flable for the failure of any of tha cwners from time to time of the Lats to adhara to or conform with
the Restrictions contalned In thig Restrictive Covenant, & belng the Intentlon to attach to each of
the Lots and the ownsars theraof the obilgations for complance with this Reslrictive Covsnant,

Tha Restrictions contained in this Restrictive Covanant shall be binding upon and ansure to the
banefit of the registerad owner from time to lime of each of the Lots and the rastrictions hereln
shall run with the Lands and each of the Lots compromising the Lands.

IN WITNESS HEREOF the Owner has executsd this Restrictive Covanant, this
day of 2014,

LEHNDORFF LAND GENERAL PARTNER INC,

Par: (ca)




SCHEDULE “B"
FORMING PART OF THE
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2%, 2044
BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC.
AND

- GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4A - MULTI SITE
RESTRICTIVE COVENANT

SCHEDULE B-{
LAUREL STAGE 4A

D ND
PLAN

BLOCK 01
Lots 125 to 183 Inclusive

BLOCK 07
Lots 22 to 41 Inclusive

BLOCK 13
Lots 01 to 24 Inclusive

BLOCK 14
Lots 01 to 03 Inclusiva

BLOCK 15
Lots 01 and 02

PLAN

BLOCK 01
Lots 125 to 183 inclusive

BLOCK 07
Lots 22 lo 41 Inclusiva

BLOCK 13
Lots 01 to 24 Inclusive

BLOCK 14
Lots 01 to 03 Inclusive

BLOCK 15
Lots 01 and 02



SCHEDULE "c”
FORMING PART OF THE .
PURCHASE AGREEMENT AND AGREEMENT FOR SALE DATED AUGUST 2™, 2011
BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC,
© AND

GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL 8TAGE 4A ~ MULTI SITE
ARCHITECTURAL AND CONSTRUCTION GUIDELINES

»

All construction plans for any dwelling or any other Improvement must bs submitted to and approvad
by Dundee Davalopments (Dundes) from tima to time prior to construction commencing.

Plot plans and stakeocuts ars to bs completed by Stantsc Gaomatics, appointed by Dundes.
All construction must comply with Restrictive Covenani(s) reglstered on the thle of sach lot.
Exterior Requlrementy. '

a) All roof material to be laminated shingles as follows:

Manutacturer: KO
Product: Marathon 25 or Cambridga 30
riftwood

Color: D

b) Exterlors must Include a minlmum of thrae (3) of the following;
¢ Shuttars
¢ Shadow bands
¢ Baltens
¢ Louvers
s Kayslonas
*  Denlls
«  Window slll detalls .
o Faature windows (half round, rakehead, sle.)
¢ Box outs, bays, cantlevers, stc,
s Chimneys to be boxed

c) Allslding to be earthions or darker colors.

d) Minimum of three colors usad on sxteriors to completa
s Trim, fascla, siding, front door, cornar masting, elc.

5. Landscaping and Fencing Requlrements

a) No fence shall ba bullt upon any Lot unless such fance is bulkt according to the dasign
specifications and calor specified In the fencing spaclfications as outlined in lhe
*Archltactural and Construction Guidelines” attachad herato as “Wood Fence Datall”,

b) The Bullder(s) shall protect fences, sidewalks, curbs and boulavards adjacent to thelr lot

m damage during landacaping, Thara shall be no usa of chain-link fancing for side

yards or rear yards except whars Dundea has ereclad the chain-link on parmater rear
yards,

¢} Tha Builder(s) and his successars and assigns shall:

1) Ba llable to Dundee and Its nominge as registerad land owner for all lossas, costs,
damages and expenses whatsoever which Dundss and Its nomlinee as registerad
land owner may pay, sustain or Incur and;

2) Shall indemnify and sava harmless Dundee and its nominae as registared land owner
from ail manner of actions, causas of action, proceeding claims, damands, losses,
casts, damages and expensas whalsoaver which may be brought or mads against
Dundes and is nominae as registared land ownsr, or which Dundee and its nominse
as registared land ownar may sustain, pay or Incur.

All construction dabrls shalt bs removed from site within seventy-two (72) hours of completion of each
phase of construction,

Excavatlon materiat must ba kept within confinas of the lot. Any spiltage on Clly streets or sidawalks
shalt ba removed Immedialsly. Dundes doas not pravide & dumpsite for excass axcavation material.

The Vendor, Daveloper, and Architactural Commilties, or thalr ssrvants, agents, contractors, or
appointees shall not be held responsibla or tabls o any owner or purchaser with the Subdivislon for
the accuracy, snforcament or compliance with the Architectural and Construction Guldalines.

These Guldelines may be altarad, amanded, or varied by the Architectural Committae raspecting any
Iot i, In the oplnien of the Architectural Committae at s sola and absolute discratlon, such verlance Is
not detrimental to Ihe overall Integrity of the Subdivision,




SCHEDULE D"
FORMING PART OF THIS AGREEMENT FOR SALE DATED AUGUST 2™, 2011
BETWEEN
LEHNDORFF LAND GENERAL PARTNER INC,
AND
GREENBORO COMMUNITIES LIMITED PARTNERSHIP
LAUREL STAGE 4 - MULTI SITE
WOOD SCREEN FENCE DETAIL
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PHIS IS EXEIBIT «_F__
referred to in the Afidavit of

Robérjf 13"; £33N

PROTOCOL AGREEMENT Sworn before me this |q

------

THIS AGREEMENT made this 19th day of March, 2013 day OF - ' __',gp &O’S

BETWEEN:

A COMMISSIONER FOR QATHS
TODAY’S HOMES LIMITED PARTNERSHIP, by its general partner, TODAY(S H@MER (RAOERINGice Bl ASBERTA
(the "Borrower") ﬁ“*-,@fekpon .
OF THE FIRST PART Wiz,

-and -

STERLING BRIDGE MORTGAGE CORP. ("SBMC")
OF THE SECOND PART

WHEREAS the Borrower has obtained protection under and pursuant to the provisions of the
Companies' Creditors Arrangement Act pursuant to an Initial Order (the "Initial Order") made in the
Court of Queen's Bench of Alberta, Judicial District of Calgary (the "Court") in Action Number 1201-
05843 on May 9, 2012 (the "CCAA Proceedings");

AND WHEREAS the Borrower has obtained a Vesting Order (the "Vesting Order") in the CCAA
Proceedings in respect of, inter alia, the single family dwellings constructed or to be constructed on such
lands as more particularly set out in the attached Schedule "A" (the "Homes");

AND WHEREAS the Borrower has obtained a Claims Procedure Order {the "Claims Procedure
Order") in the CCAA Proceedings;

AND WHEREAS Ernst & Young Inc. is the court appointed monitor (the "Monitor") in the CCAA
Proceedings;

AND WHEREAS the Borrower, SBMC, and the Monitor (collectively, the "Parties") have agreed
to proceed with a plan to fund and complete construction of the Homes and close the sales of the
Homes under the respective contracts for sale, all with a view to expeditiously repaying the
indebtedness then owing to SBMC.

AND WHEREAS pursuant to a commitment letter dated March 7, 2013, and accepted by the
Borrower and Today’s Homes (2006) Inc. as guarantor as of March 19, 2013 (the “Commitment Letter”),
SBMC is prepared to make certain funding available to the Borrower in respect of the Homes on the
terms and subject to the conditions set forth therein, a copy of which is attached as Schedule “B” to this
Agreement;

NOW THEREFORE, this agreement (hereinafter, the "Agreement"} witnesses that in consideration of
the mutual covenants and agreements contained herein the Parties agree as follows:

1770567_1| NATDOCS



1. Defined Terms

In this Agreement, unless otherwise defined herein, capitalized terms shall have the meanings
assigned thereto in the Commitment Letter. Any capitalized terms not defined in the
Commitment Letter shall have the following meanings:

“Appraiser” means the appraiser as SBMC, the Borrower and the Monitor may agree upon;

“Borrower’s Costs” means an amount payable to the Borrower for its immediate use for its
general corporate purposes equal to 10% of the total sale proceeds of each Home;

“Closing Costs” means all ordinary or reasonable costs of closing the sale of a Home payable by
the Borrower including, without limitation: (a) all goods and services and other applicable sales
taxes, property taxes, commissions, applicable community fees, and legal fees and
disbursements; and (b) such withholdings as may be customary or necessary, including to secure
warranty obligations of the Borrower of 0.5% of the total sale proceeds of the Home;

“DIP Order” means an Order granted by the Court in the CCAA Proceedings in the form attached
hereto as Schedule “C” or otherwise acceptable to the parties;

“Loan Documents” means the Commitment Letter, security documents, and related agreements
among SBMC and the Borrower governing the credit facilities granted by SBMC in favour of the
Borrower for the completion of the Homes;

“Trade Payables” means any amount owed by the Borrower for the provision of property, goods
or services in respect of developing the Homes to their completion where such goods or services
were provided to the Borrower on or after the date this financing became effective and incurred
pursuant to this facility.

2. Home Completion
(a) General

The Borrower has advised that the Homes have been sold to arms length parties pursuant to
existing written contracts for sale (collectively, the "Contracts"). The Borrower agrees to
provide copies of the Contracts to SBMC and the Monitor on or before the advance of funds, in
accordance with the Commitment Letter.

(b) Interim Financing

SBMC will advance the funds required to complete each as requested by the Borrower (the
“Draws”) subject to the terms and on the conditions set forth in the Commitment Letter, and in
connection therewith, the parties agree as follows:

(i) Draws will be secured by the “super-priority” charge set forth in, and otherwise
governed by the provisions of, the DIP Order;

(ii) Draws will not exceed the allocated budget expense for each Home (as
confirmed by the Appraiser);

1770567_1|NATDOCS
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(iii) Draws will be used to pay the Trade Payables related to each Home; and

(iv) except as may be provided in this Agreement and the DIP Order, Draw advances
shall be subject to the terms and conditions set forth in the Loan Documents.

The Borrower shall immediately proceed in the CCAA Proceedings to seek and obtain the DIP

Order.

(c)

Completion of Homes Under Construction

The Borrower agrees to utilize diligent commercial efforts to proceed to the completion of the

Homes, including the closing of the sale of the Homes pursuant to the Contracts. The Parties
agree that the sale proceeds from the completion of the sale of each Home shall be disbursed as -
follows:

(i) firstly, to the payment of Closing Costs;

(i) secondly, to the payment of the Borrower’s Costs;

3. General

(a)

1770567_1|NATDOCS

(iii) thirdly, to the repayment of all Draws made pursuant to the DIP Order
(including all of SBMC’s costs and expenses); and

(iv) fourthly, in accordance with such entitlements as may be determined pursuant
to consent of the Monitor, further Court order, or the implementation of a Plan
in the CCAA Proceedings.

The Parties agree and acknowledge that this Agreement is subject to the provisions of,
and compliance with, the granting of the DIP Order, the Claims Procedure Order and the'
Vesting Order, all in form and substance satisfactory to the Parties.

The Parties agree to use diligent commercial efforts to give full effect to the terms and
conditions of this Agreement. To the extent a Party determines, acting reasonably, that
Court approval is required to give effect to the provisions herein, then the other Parties
covenant and agree to support any application to the Court to give effect to the terms of
this Agreement.

There is no promise, warranty, representation, undertaking, covenant or understanding
by or binding upon the Parties except such as are expressly set forth in this Agreement
and the Commitment Letter. The terms of the Commitment Letter shall govern in the
event of any inconsistency with the terms of this Agreement.

This Agreement shall be construed and enforced in accordance with, and the rights of
the Parties shall be governed by, the laws of the Province of Alberta.

No amendment, modification or supplement to this Agreement shall be valid or binding
unless set out in writing and executed by the Parties.



-4 -
(f) Whenever necessary or appropriate in this Agreement, the plural shall be mterpreted as
singular, the masculine gender as feminine or neuter and vice versa.
(g) Time shall be of the essence hereof.

(h) This Agreement may be executed in counterparts and delivered via facsimile or via email
in PDF format and the counterparts together shall constitute an original.

The Parties have entered into this Agreement as of the date first above written.

TODAY’S HOMES LIMITED PARTNERSHIP, by its

general partner, TODAY’S H (2006) INC.
Per:

Name/ zd
Title:

STERLING BRIDGE MORTGAGE CORP.

Per:

Name:
Title:

The Terms of the Protocol Agreement are
Approved and Consented to by the Monitor,
ERNST & YOUNG INC.

Per:

Robert J. Taylor

1770567_1]NATDOCS
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{f) Whenever necessary or appropriate in this Agreement, the plural shall be interpreted as
singular, the masculine gender as feminine or neuter and vice versa.
{g) Time shall be of the essence hereof,

(h) This Agreement may be executed in counterparts and delivered via facsimile or via email
in PDF format and the counterparts together shall constitute an original.

The Parties have entered Into this Agreement as of the date first above written.

TODAY'S HOMES LIMITED PARTNERSHIP, by its
general partner, TODAY’S HOMES {2006) INC,

Per

Name:
Title:

STERLING BRIDGE MORTGAGE CORP,

Per; — o
Name: FE ewso il o

Title: J%f &S

The Terms of the Protocol Agreement are
Approved and Consented to by the Monitor,
ERNST & YOUNG INC.

Per:

Robert J. Taylor
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(f) Whenever necessary or appropriate in this Agreement, the plural shall be interpreted as
singular, the masculine gender as feminine or neuter and vice versa.

(8) Time shall be of the essence hereof.

(h) This Agreement may be executed in counterparts and delivered via facsimile or via email
in PDF format and the counterparts together shall constitute an original.

The Parties have entered into this Agreement as of the date first above written.

TODAY'S HOMES LIMITED PARTNERSHIP, by its
general partner, TODAY’S HOMES (2006) INC,

Per:

Name:
Title:

STERLING BRIDGE MORTGAGE CORP.

Per:

Name:
Title:

The Terms of the Protocol Agreement are
Approved and Consente/d/ O)by the Mon or,
ERNST & YOUNG INC, / /

y s
Per. /
R?l)ert J.ﬂylor
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SCHEDULE “A” -HOMES

213 Muirfield Blvd, Lyalta

Lot 53 Block 8 Plan 0710284

149 Muirfield Blvd, Lyalta

Lot 69 Block 8 Plan 0710284

66 Muirfield Blvd, Lyalta

Lot 11 Block 8 Plan 0710284

690 Muirfield Cres, Lyalta

Lot 183 Block 8 Plan 0710284
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SCHEDULE “B” — COMMITMENT LETTER

(attached)
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STERLING BRIDGE

MORTGAGE CORP

This Summary of Indicative Terms and Conditions is for the Borrower’s confidential usa only, and neither its
existence nor its' terms shall be disclosed by the Borrower to any person other than its officers, directors,
employees; accountants, attorieys and other advisors, and then oniy on a "need to know” basis in connection with
the transaction contemplated hereby and on a confidentlal basls. Notwitfistanding the foregoing this document

may not be given to any financial institution that would be deemed to be a competitor.

March 7, 2013

Today's Homes. Limited Partnership
¢/o Unity Builders Group
808 55 Avenue NE ,
Calgary, Alberta T2E 6Y4

Attention: Mr. Robert Friesen

By Courier/By Electronic Transmission

Dear Mr, Friesen:

Re:

First Mortgage “"Debtor in Possession” (DIP) financing to facilitate the completion of

4. pre-sold homes located in the Muirfied subdivision, Lyailta, Alberta. Financing will
be provided via a First mortgage (DIP) facility with interest only payments.

Based on the information and documentation which you have provided, we are pleased to advise that we
have approved the following terms and conditions respecting the subject financing:

A, LOAN DETAILS

1. Purpose.

To provide up to $550,000 to facilitate the completion of 4 single family dwellings (SFD) under
construction. Upon completion of the construction of the SFD, possession will transfer to the
individual purchasers and the proceeds from the sales will be used to repay the herein described

first mortgage loan.

Financing will be via a secured first mortgage loan more particularly described In this

Commitment Lefter.

Lots/Pre-sold homes:

Suite 206, 400 Crowfoot Crescent NW Calgary AB T3G 5H6

tel 403 261 5050 fax 403 298 0635 toll-free 1 888 261 2151 email info@sterlingbridge.ca web sterlingbridgemortgage.ca

ghn Workin | - Costto |- . Total Sale Price
Address. v place’ Complete- Total Cost (excl. GST)
213 Muirfield Blvd; Lyalta $179,818 $84,931 $264,749 $326,134
149 Muirfield Blvd, Lyalta $122,149 $15 5,177 $262,017 | $335,865
66 Muirfleld Blvd, Lyalta $271,056 $118,811 $389,867 $495,407
690 Muirfield Cres, Lyaita $199,408 $"113,595.- '$313,003 $413,727
TOTALS $772,431 $472,514 | $1,229,636 $1,571,133
A1 Initial ___
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4.

5.

6'

7!

Borrower

Today’s Homes Limited Partnership (the “Borrower™)

The Borrower is a corporation governed by the laws of the Province of Alberta and will hold legal
and beneficial title to the Property. The Borrower is controlled by the Guarantors;

Guarantors

Unlimited Corporate Guarantee of Today’s Homes (2006) Inc, (the “Guarantors”)

Property

The real property located at; and known legally as:

C 0 Address

213 Muirfield Bivd, Lyalta

Lot 53 Block 8 Plan 0710284

149 Muirfield Bivd, Lyaita

Lot 69 Block 8 Plan 0710284

66 Muirfield Blvd, Lyaita

Lot 11 Block 8 Pian 0710284

690 Muirfield Cres, Lyalta

Lot 183 Block 8 Plan 0710284

(the “Property™)
Maximum Amount
$550,000 CDN. (the “Loan")
Interest Rate

12% per annum for the 9 months of the Term, calculated and payable monthly. Interest at the
aforesaid rate shall accrue on the principal amount of the Loan, any overdue interest and any
Expenses, charges or other costs not paid when due.

Term/Loan Expiry Date

9 Months from the:date of the making of the Initial Advance (as defined below) to the Borrower

(the “Term").

The Loan is repayable the earlier of the end of the Term, or the date payment is demanded
following the occurrence of any Event of Default.

Costs and Fees

a) Costs and Expenses

Whether or not the Loan closes, or the Advance is made, the Borrower will be
responsible for, and shall pay on demand, all expenses and costs incurred by the Lender
in connection with the Loan including, but without fimitation, in respect of any structural,

A-2
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b)

engineering, environmental consultants or reports, completing or obtaining any audits,
credit reports, appraisals, insurance consultant review or surveys and any legal expenses
on a solicitor and his own client basis, inciuding without limitation, the preparation of all
legal documentation including without limitation documentation relating to the
syndication of the Loan, and out-of-pocket expenses relating to registration fees and
other filing fees and all costs associated with the preservation, maintenance and
enforcement of the Lender’s rights in respect of this Loan or in respect of any security
granted in favour of the Lender under the Loan and Security Documents (the
“Expenses™).

Commitment Fee & Cther Fees

The Borrower will pay the Lender a fee in the amount of $16,500 or Three percent
(3.00%) of the maximum principal amount to be made available by the Lender pursuant
to this Commitment Letter (the " Commitment Fee"). The Commitment Fee shall be fully
earned and payable upon the Borrower and the Guarantors signing this Commitment
Letter. The Lender may in its sole discretion allow the Commitment Fee to be paid at the
time of making the Initlal Advance to the Borrower, and Is in addition to the Expenses.

In the event that the Initial Advance is not made by the Lender as a result of due
diligence undertaken by the Lender being unsatisfactory to the Lender or as a result of
the Borrower’s or the Guarantors’ failure to fulfill its or their obligations hereunder or
under the balance of the Loan and Security Documents (as such term is defined below)
then the Commitment Fee (less any amount prepaid inciuding as a result of the
application towards the Commitment Fee of the Application Fee) will be payable to the
Lender on demand.

For further clarity, the Initial Fee shall be payable by the Borrower to the Lender in each
of the following circumstances;

(i) if, because of the Borrower’s failure or inability for any reason whatsoever to
comply with any terms or conditions in this Commitment Letter, the Borrower
has not requested and received the Initial Advance by the Commitment Expiry
Date (as defined below); or

(i) if, for any reason, the Borrower does not accept all or a portion of the proceeds
of the Loan when the Lender makes them available; or

(iif) if the Borrower enters into a loan commitment with another party or receives
alternate financing from another lender respecting the Property without the
Lendet's consent; or

(iv) if the Borrower fails, refuses or is unable to comply with any of the terms and
conditions as set forth in this Commitment Letter and/or in the Loan and Security
Documents,

As security for payment of the Expenses, the Commitment Fee and any other amounts
payable hereunder, the Borrower hereby mortgages and charges in favour of the Lender
all of its interest in all its present and after acquired real and personal property.

Further, the Borrower will pay the Lender a fee in the amount of $300.00 for each sum

advanced and/or capitalized under the Development Advance at the time of making any
such Advances, Development Advances must be drawn in minimum increments of

A-3 Initlal ___
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$50,000. Fees payable under the Development Advances will all be in addition to the
Expenses;

Repayment

As to Interest: Payments of interest only are calculated and payable monthly on the twentieth
calendar day of each month. Interest is payable both before and after maturity or demand,
default and judgment. Any payment not made when due shall be subject to a $500.00
administrative charge per occurrence, representing additional administrative cost incurred by the
Lender and not as a penalty, to be collected upon repayment or payout. Failure to pay the
interest when due shall constitute an Event of Default the remedies for which will be exercised at
the sole and unfettered discretion of the Lender. To the extent permitted by law, the Borrower -
waives the. provisions of the: Judgment Interest Act (Alberta) or equivalent legislation of other
provinces, if this Commitment is governed by the laws of that other province.

As to Principal: The principal balance is to be repaid from the proceeds of sales. Security will be
discharged on each SFD upon receipt of 100% of the loan provided to complete each unit the
Loan Is paid in full.

The following table details the 4 single family pre-sold dwellings that form the initial advance with
the applicable values;

| _location: | SBMCfunding | - Status

213 Muirfield Blvd, Lyalta $98,500 Sold

149 Muirfield Blvd, Lyalta $178,000 Sold

66 Muitfield Blvd, Lyalta $138,000 | Sold

690 Muirfield Cres, Lyalta $135,500 Sold
TOTAL $550,000

Prior to the occurrence of an Event of Default, all payments or other amounts received by the
Lender shall be applied firstly against any accrued interest on the Loan, secondly against the
Expenses, and thirdly toward repayment of the principal amount of the Loan, until such time as
the entire principal amount.of the Loan, any accrued interest and the Expenses have been repaid
in full. After the occurrence of an Event of Default, all payments or other amounits received by
the Lender (including any amounts received from any realization) may be applied on such part or
parts of the indebtedness and liability owed to the Lender under the Loan and Security
Documents as the Lender may determine in its sole discretion.

A processing fee in the amount of two hundred and fifty dollars ($250) per individual title shall be
applicable if the discharge is prepared by the Lender's cotinsel, such fees to be payable to the
Lender by the Borrower prior to the release of the mortgage in favour of the Lender against that
title. The Borrower may have its counsel prepare such discharge, in which event; no processing
fees shal} be appiicable.

A-4 Initial ___ ___
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11.

The Security

All amounts owed by the Borrower pursuant to or in respect of the Loan shall be secured by a
first charge granted by the Court of Queen’s Bench of Alberta (the “CCAA Court”) in the
Borrowers CCAA proceedings (Action no. 1201-15843) a FIRST fixed and specific mortgage and
charge of the Property and by a General Security Agreement FIRST specific charge against the
subject properties, which together with this Commitment Letter and the other loan and security
documents which are set out on the attached Schedule A, or as may be required by the Lender,
are collectively known as the “Loan and Security Documents”,

Loan Advance

a)

b)

Maximum Amount
$550,000, subject to the provisions of this Commitment Letter,
Advances

Upon satisfaction of all of the conditions set out in this Commitment Letter and the
execution and delivery of the Loan and Security Documents, the Lender will make the
following advances to the Borrower:

)] $77,486 (the “Initial Advance”) so as to facilitate the costs of registering security,
expected to be on or before March 28, 2013;

i) Up to the amount of $472,514 (the “Development Advance”) so as to facilitate
the development and construction of the Property. The Development Advance
shall be in minimum increments of $50,000.00 and shall be processed in
accordance with the appraiser (the "APPRAISER's") reports.

‘ The Initial Advance and the Development Advance are hereinafter collectively referred to

as the “Advance”.

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

Special Conditions:

In addition to the other requirements set out herein, the Borrower must satisfy the

following conditions prior to the making of the Advance and at all times thereafter until

the Loan, any accrued interest and Expenses are repaid in full:

i\ The Borrower acknowledges that at no time shall the loan amount as a
percentage of the value of net sale price of the subject properties exceed 35.0%
as determined solely by the Lender;

il, Financial statements for the Borrower and the Guarantors will be provided to the
Lender prior to the Loan being advanced;
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i,

iv,

Vi,

vii.

viii.

xi.

i,

Xii.

Xiv.

Receipt and review by Sterling Bridge Solicitor of four (4) firm and binding, arms
length pre-sales, providing total gross sales proceeds of not less than $1,571,133
(excl. GST), with minimum deposits totalling $162,735;

The Borrower agrees to provide copies of all sales contracts which form is to be
satisfactory to the lender and its legal counsel with each sales contract
accompanied by a non-refundable cash deposit of not less than 10% (the
"Deposit”). All deposits are to be held by the Borrower’s solicitor in trust;

The Borrower through a Home Warranty Program agreed to by the Borrower and
the Lender will be insured to use $25,000 of deposit monies per unit to cover
approved expenses related to the project;

The Borrower will have obtained the approval of this financing by the CCAA
courts;

All municipal, regulatory and other laws, permits, agreements, approvals, plans,
specifications pertaining to the Property shall have been obtained and shall be
adhered to by the Borrower, must be satisfactory to the Lender acting
reasonably and shall be provided to the Lender upon request;

A statutory declaration will be provided by the Borrower confirming that all
trades/sub trades, and material suppliers have been paid for work done after the
approval of this financing by the CCAA Court, and that there are no lienable
interests;

A title search will be conducted by the Lender, at the Borrower's expense,
verifying there have been no liens registered and no changes to title since the
previous draw;

GST and/or HST will be funded by the Borrower and recovered by the Borrower;

There must be no uncured defauit of any provision of the Loan and Security
Documents or any security ranking in priority thereto;

The Property and the operation thereof must comply with all legal requirements;

All requirements, including without limitation lien holdbacks, of applicable
builders' or construction lien legislation shall have been complied with;

All encumbrances in favour of builders/purchasers are to be postponed to the

-Lender’s security;

Any cost overruns, using the Project Budget confirmed by the Appraiser and
accepted by the Borrower and the Lender, are to be paid by the Borrower;

Funds for all budgeted project costs will be advanced based on the Appraiser’s
written progress report addressed to the Lender. This written progress report is
to confirm the percentage of work in place. The Borrower will provide a written
progress report on each unit to confirm the value of work in place, the estimated
costs to complete, and the amount of the available draw, using the accepted
Project Budget. Sufficient funds will always be retained from advances in order to
fully pay the expenses associated with the Project Budget;

A-6 Initial ___ _




xviii.

XiX.

xxli

The Lender and the Borrower will agree to a detailed construction budget which
will set out any costs associated with the completion of the SFD's in form and
content satisfactory to the Lender; acting reasonably;

The Borrower agrees not to reduce the proforma sale price on the residential lots
being developed without the written approval of the lender or increase the
proforma.sale price on the lots being developed without the written approval of
the lender;

The amount of payment required to partially discharge each individual unit sale
shall be as follows:

.ocatiol

213 Muirfield Blvd, Lyalta $98,500 Sold
149 Muirfield Bivd, Lyalta |  $178,000 Sold.
66 Muirfield Blvd, Lyalta $138,000 Sold
690 Muirfield Cres, Lyalta | $135,500 Sold
TOTAL $550,000

Postponement and standstill agreement to be executed by relevant parties;
Approval by the Court of Queen’s Bench approving the funding pursuant to the
Commitment Letter and the issuance of a court order in a form satisfactory to
the Lender;

Prior to any Advance, the required reporting provisions will include; -

From the Borrower:

1. A written request received by the Lender not less than 15 days prior to
the requested date of the Advance indicating the amount and to whom
funds are to be disbursed, confirming that, based on latest estimates,
the unused portion of the Loan will be sufficient to fully complete the
project and to retire all payables relating to the project and, the costs
with respect to which an Advance pertains is properly incurred in
accordance with the Project Budget;

2. A statutory declaration that all accounts payable in respect to the project
for all periods prior to the current billing period have been paid or will be
paid from the Advance; and

3. A certificate of the Borrower cettifying, amongst other things, that no
- materlal adverse change has occurred fo the Property orin the financial
condition of the project; the Borrower or the Guarantors since the date

of the last Advance.

From the Appraiser:

1. A progress repott showing a percentage complete for each unit;
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12,

13.

xxiil. Satisfactory site visit with the Borrower and Guarantors by the Lender;
d) General Conditions

The Advance to be made pursuant to the Loan shall be made in accordance with the
customary disbursement procedures utilized by the Lender, including that all due
diligence of the Lender is satisfactory to it in its sole, unfettered and absolute discretion
and that there shall be no uncured default of any provision of any of the Loan and
Security Documents and there shall have been no material adverse change in the
financial or other condition of the Property, the Borrower or the Guarantors. All Loan and
Security Documents shall have been completed, registered, and delivered to the Lender.
The Borrower shall pay any reasonable costs and expenses incurred by the Lender in
connection with the Advance. In addition to the provisions of Section 15, in the event
the Lender is not satisfied with all due diligence to be undertaken by it, or in the event
any of the prefunding conditions set out in Section 11(c) have not been satisfied, in each
case by April 28, 2013 then this Commitment shall, at the option of the Lender, be
terminated and be of no further force and effect.

Prepaymen

The Borrower shall be entitled to prepay the principal amount of the Loan in whole or in part at
any time without notice, bonus or penalty provided that a minimum of three months of accrued
interest has been paid by the Borrower to the Lender on the outstanding amount of the Loan.
Prior to the payment by the Borrower to the Lender of three months of accrued interest, the
principal amount of the Loan or any part thereof may only be prepaid upon the payment to the
Lender of an amount equal to the difference between the accrued interest actually paid to the
Lender as at the date of prepayment and an amount equal to three months of accrued interest
on the Loan.

Reserves

An amount of $50,986 for interest servicing and contingencies will be permitted under the credit
facility as a component of project costs. The latter amount is considered to be a segment of the
Development Advance and as such will not be initiated until such time as the conditions and
requirements under the Development Advance have been met.

At all times a minimum of one (1) month’s interest, calculated on the maximum principal
amount authorized, must remain in the interest reserve. If for any reason, including the payment
of interest when due, the funds are reduced to an amount less than the required amount the
reserve must be replenished to the full amount before the 10™ day of the following month,
Failure to replenish these funds by this date may, at the option of the Lender,
constitute an Event of Default. This replenishment amount is in addition to, and not in lieu
of, the next interest payment or any other interest payment.

For greater certainty, on the 20" of each month the reserve account will contain, at a minimum,

an amount equivalent to two (2) months interest payments. This will consist of the interest for
the current month (due and payable on the 20™) and the minimum one (1) month reserve,
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15,

16.

17.

Standard Clauses

All terms and conditions contained in the attached Schedules hereto form part of this
Commitment Letter and the Loan is subject to such terms and conditions, such Schedules being
as follows: :

Schedule A: Closing Deliveries

Schedule B: Environmental Requirements

Schedule C:  Insurance Requirements

Schedule D: Additional Standard Provisions

Schedule E:  Statutory Declaration

With the exception of paragraph 11(c) (vi) hereof, the Lender at its discretion may waive any
breach of conditions, representations, warranties, covenants and deliverables pursuant to this
Commitment Letter. No such waiver whether explicit or implicit will be construed as a precedent
for subsequent breach or affect the Lender's right to exercise terms of the agreement.”

Commitment Expiry Dat

In the event the Loan and Security Documents are not registered and in place, all funding
conditions satisfied and the Initial Advance has not occurred on or before April 28, 2013 (the
"Commitment Expiry Date"), this Commitment shall, at the option of the Lender, expire and be of
no force and effect,

Applicable Securities Laws

(@)

(b)

()

(d)

The Borrower hereby acknowledges that the Lender is acting as agent on behalf of
certain co-lenders (the “Co-Lenders”) in connection with the Loan pursuant to a
Mortgage Syndication and Administration Agreement among the Lender and the Co-
Lenders and, as a result of the syndication of the Loan, the Loan is subject to the
applicable securities laws of the jurisdiction of residence of the Borrower.

The Borrower hereby agrees and acknowledges that no Advance shall be made by the
Lender until the Borrower has entered into a subscription agreement with the Lender, in
its capacity as agent for the Co-Lenders (the “Borrower Subscription Agreement™),

The Borrower hereby agrees that it shall file all documents required to be filed with the
applicable securities regulatory authorities in compliance with all applicable securities
laws, including Form 45-106F1 - Report of Exempt Distribution (*Form 45-106F1").

The Borrower agrees that it shall pay all filing fees required to be paid in connection with
the filing of any documents set forth in Section 16(c) above. The Alberta filing fees (the
“Filing Fees”) are calculated based on 0.025% of the Loan Advances, subject to a
minimum fee of $120. Filing Fees are then remitted by the Lender to the appropriate
body on the Borrower’s behalf at the time of each Advance,
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Notices

The address for all notices, communications and statements of each of the parties hereto shall be

as follows:

Lender:

Lender Sclicitor:

Borrower

& the Guarantors:

Borrower Solicitor:

A-10

Sterling Bridge Mortgage Corp.

Suite 206, 400 Crowfoot Crescent NW
Calgary, Alberta T3G 5H6

Attention: Frank McGinn

Phone: (403) 298-0642 Fax: (403) 263-1767

Fraser Milner Casgrain LLP
Bankers Court, 15% Floor

850 — 2™ Street SW

Calgary, Alberta T2P OR8
Attention: Mr. Robert McKinnon

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

Today’s Homes Limited Partnership
808 55 Avenue NE

Calgary, Alberta T2E 6Y4
Attention: Mr. Robert Friesen

Fraser Milner Casgrain LLP
Bankers Court, 15" Floor
850 — 2™ Street SW
Calgary, Alberta T2P OR8
Attention: Mr. David Mann

Phone: (403) 268-7134
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All notices required, permitted or contemplated hereunder shall be in writing, and shall be
deemed to be sufficiently given and received if:

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

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

Either of the parties hereto may from time to time change its address for service herein by giving
written notice to the other.

18,  Governing Law

B. COMMITMENT AND ACCEPTANCE

This Commitment Letter supersedes and cancels all prior proposal letters, loan applications, expressions
of intent, agreements or understandings, whether oral or written, with respect to the proposed Loan and
such prior matters and documents are merged in this Commitment Letter. In the event of any conflict
between the provisions of this Commitment Letter and the other Loan and Security Documents, this
Commitment Letter shall govern, provided, however, that no conflict shall be deemed to exist simply
because one document refers to a specific matter and another does not, or because one document
clarifies or enlarges a particular matter and the other does not.

We trust that you will find the proposed Loan helpful in meeting your financial requirements. We ask
that if you wish to accept this offer of financing, please do so by signing and returning the attached
duplicate copy of this Commitment Letter to the undersigned. Please have the Guarantors sign the
Commitment Letter below where indicated. This offer will expire if not accepted in writing and received
by the Lender on or before 12:00 pm on March 22, 2013, :

Yours truly,
STERLING BRIDGE MORTGAGE CORP.

U

Per: —_ Per: p—— y
Frartk McGinn, Senior Underwriter Keith Prosser, President
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The undersigned hereby accepts the foregoing offer this day of , 2013,
B WE
Today’'s Homes Limited Partnership, by its general partner, TODAY’S HOMES (2006) INC.

]

Per:

(I have authority to bind the Corporation)

Print Name:

Per:

(I have authority to bind the Corporation)

Print Name:

The undersigned, on a joint and several basis, hereby guarantee payment and performance of all
obligations of the Borrower hereunder and hereby acknowledge receiving advice of the foregoing Loan
this day of , 2012 and agree that if the Lender fails to insist upon strict performance
or observance of the requirements of the Commitment Letter set out above or In any other agreement
which now or may hereafter apply to the Loan, or waives or amends any such requirements, such action
shall not prejudice the Lender’s rights under the guarantee of the Borrower provided by us.

The terms of this Commitment letter maybe amended in writing by agreement between the Borrower and
the Lender subject to approval of the Monitor.

NTOR(S
TODAY'S HOMES (2006) INC.

.

7 et

Withess
Print Name:

Witness
Print Name:
3504630_3
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SCHEDULE A - CLOSING DELIVERIES

The Borrower and the Guarantors (to the extent appiicable), in addition to satisfying all of the other
terms and conditions of the Loan, will execute and deliver all Loan and Security Documents as may be
required by the Lender including, but without limitation, the following:

a)
b)

¢)

d)

9)
h)

b))
k)

n)

0)

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

a General Security Agreement charging a_ specific charge over the subject properties of the
Borrower;

an assignment of all material contracts, and permits made by the Borrower or affecting the
Property;

an assignment of all Purchase and Sale Contracts and the proceeds realized there from, including
alt deposits;

an assignment of insurance made by the Borrower with the Lender as first loss payee, with those
coverages as set out in Schedule “C";

an assignment and postponement of claims from alf shareholders of the Borrower;

unlimited joint and several liability guarantees to be provided by the Guarantors;

postponement and standstill agreement;

written undertaking by the Borrower and the Guarantors to fund all cost overruns as they occur;
collateral agreement to cover the use of the interest reserve;

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

the opinions of legal counsel to the Borrower and any corporate Guarantor, confirming, amongst
other things, that the Loan and Security Documents have been duly authorized, executed and
delivered in a form satisfactory to the Lender, together with supporting certificates and
resolutions;

the Borrower shall have deposited with the Lender the amount required by the Lender to
impound for taxes, if any. The Borrower shall also have provided a clear tax cettificate for the
Property to the Lender;

a Statutory Declaration to be provided evidencing that no change has occurred in the financial
condition of the Borrower, or any of the Guarantors, or the Property which would have, in the
Lender’s judgment, a material adverse effect on the Property, or any of the Guarantor’s, or the
Borrower's ability to repay the Loan or otherwise perform its obligations under the Loan and
Security Documents;

a Statutory Declaration stating that no condemnation or adverse zoning or usage change
proceeding shall have occurred or shall have been threatened against the Property; the Property
shall have suffered any significant damage by fire or other casuaity which has not been repaired;
no law, regulation, ordinance, moratorium, injunctive proceeding, restriction, litigation, action,
citation or similar proceeding or matter shall have been enacted, adopted, or to the best
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knowledge of the Borrower, threatened by any third party or governmental authority, which
would have, in the Lender’s judgment, a material adverse effect on the Borrower, the Property or
the Lender with respect to the Loan or any of the Loan and Security Documents;

p) a Statutory Declaration confirming that all fees and commissions payable to real estate brokers,
mortgage brokers, or any other brokers or agents in connection with the Loan or the Property
have been paid or will be paid from the Initlal Advance;

q) a duly executed Subscription Agreement, whereby the Lender Subscribes for the Loan from the
Borrower,

r} such other documents or items as the Lender or its counsel reasonably may require.
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SCHEDULE B - ENVIRONMENTAL REQUIREMENTS
Dan s Substances

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

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

(i) All Dangerous Substances used in connection with the business conducted on the Property have
at all times been received, handled, used, stored, treated, shipped and disposed of in strict
compliance with all Environmental Laws;

(iif) No Dangerous Substances have been released into the environment or deposited, discharged,
placed or disposed of at, on or near the Property as a result of the conduct of the Borrower's
business on the Property; and

(iv) No notices of any violation of any matters referred to above relating to the Property or its use
have been received and there are no directions, writs, junctions, orders or judgments
outstanding, no law suits, claims, proceedings, or investigations being instituted or filed.

Environme Concer

At the time of any Advance of the Loan, the Lender shall be satisfied that there are not in, on, under
or about the Property, or any part thereof, any contaminants, toxic, dangerous or hazardous
substances (collectively, “Dangerous Substances”) including, without iimitation, gasoline, oil, wastes,
UFFI (Urea Formaldehyde Foam Insulation), asbestos fireproofing insulation, PCB’s (Polychlorinated
Biphenyl's) or radioactive materials and neither the Property, nor to the best of the Borrower's
knowledge, any adjacent lands, have ever been used as or for a waste disposal or coal gasification
site, nor have they ever contained any underground storage tanks, and further, the use of the
Property has not involved, and will not involve, during the Term, the handling of Dangerous
Substances nor will such use result in any environmental damage. In addition to any liability imposed
on the Borrower and the Guarantors under the other Loan and Security Documents, the Borrower
and Guarantors shall be fiable for any and all of the costs, expenses, damages or liabilities of the
Lender, its directors and officers (including, without limitation, all reasonable legal fees on a
solicitor/client basis) directly or indirectly arising out of or attributable to the use, generation,
storage, release, threatened release, discharge, disposal or presence on, under or about the Property
of any Dangerous Substances and such fiabilities shall survive repayment of the Loan and the
satisfaction, release or discharge of the Loan and Security Documents, foreclosure of the Loan and
Security Documents and/or any other extinguishments of the obligations of the Borrower or the
Guarantors under the Loan and Security Documents and any other exercise by the Lender of any
remedies available to it against the Borrower or the Guarantors,
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SCHEDULE C - INSURANCE REQUIREMENTS

Evidence of Insurance in form and substance satisfactory to the Lender is required, confirming
compliance with the below requirements. Insurance must be forwarded to the Lender, who will then
provide to thelr insurance consultant for review. The cost of the review of the insurance documentation
shall be for the account of the Borrower and may be deducted from the Initial Advance under the Loan.

Acceptance of this Commitment authorizes the Lender or their insurance consultant to contact your
insurance broker as required to obtain information with respect to the insurance policy(s) and to request
amendments to the policy(s) where required.

The Borrower shall give a copy of Schedule C to their insurance agent/broker immediately and instruct
them to follow these requirements without omission or change. The Borrowet’s insurance broker is as
follows (please provide full name and contact information):

Insurance Company:

Address

Attention: Email;

Telephone: Fax:

1. GENERAL

A) All Insurance policles referred to herein shall be in form and with insurers reasonably acceptable

to the Lender, and signed by an authorized representative of the insurer.
B) All policies shall be permitted to contain reasonable deductibles.

C) All property policies shall contain a standard Insurance Bureau of Canada Mortgage Clause in
favour of the Lender, and shall provide for 30 days prior notice to the Lender of any adverse
material change, cancellation or non-renewal and name the Lender as loss payee as its interest
appears. In the event that any coverage required under this schedule is not renewed, the
Borrower will promptly provide evidence of replacement coverage.

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

E) It is clearly understood and agreed that the insurance requirements contained herein are a
minimum guide and, although must be adhered to throughout the life of the Loan, in no way
represent an opinion as to the full scope of insurance coverage a prudent borrower would
arrange to adequately protects its interests and the interests of the Lender and the Borrower
must govern itself accordingly.
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SPECIFIC — COMPLETED PROPERTIES

The following policies of insurance must be submitted, incorporating those requirements contained in the
general section of these insurance requirements.

A)

B)

0

D}

3.

All risks of physical loss, or, damage including earthquake, flood and collapse for, one hundred
percent (100%) of the full replacement cost of the Property, without deduction for foundation
and footings, including builders all risk coverage, if applicable. The replacement cost wording to
have the "Same or Adjacent Site” clause deleted and the policy must include increased cost of
by-laws coverage, demolition and debris removal for damaged and undamaged property. Co-
insurance must either be waived or stated amount,

Insurance against loss of rents, and other income of payments to be made by tenants, licensees
or others with respect to use of the property or any part thereof from at least those risks covered
by the other required insurance for an amount not less than 100% of the rents and other
payments or rental value for a period of at least twelve (12) months from the date the claim
arises. Coverage to follow Form with 2. A) above.

Comprehensive form boiler and machinery insurance including unfired pressure vessels, air
conditioning equipment, if any, including repair and replacement and conforming to limits and
coverages in 2. A) and B) above,

Commercial general llability Insurance against claims for badily injury, death or property damage
occurring on, in or about the property, or the elevators or escalators therein including among
other things coverage against accidents or occurrences in an amount of not less than $2 million
for any one occurrence or such greater amount as the Lender may reasonably require.

SPECIFIC — CONSTRUCTION PE

The following policies of insurance must be submitted, as required in the general section of the insurance
requirements.

A)

B)

%

D)

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

The Mortgagor will also maintain Equipment Breakdown Insurance to cover all building
equipment and machinery (and production machinery, if applicable) for explosion, electrical loss
or damage and mechanical breakdown. Such coverage shall include testing.

The Mortgagor wili effect and maintain Business Interruption Insurance on the form known as
Delayed Income (or its equivalent) for loss resulting from those perils covered by the insurance
described in 3. A) and B) above, The period of indemnity will not be less than twelve months.
The coverage will provide for not less than 100% of such loss of profits or rents.

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

All cancellation clauses in the above referenced policies, including those contained in the
mortgage clause, are to provide for a thirty day notice of cancellation to the Lender.
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3.

SCHEDULE D - ADDITIONAL STANDARD PROVISIONS

Impounds

The Loan and Security Documents shall contain, among other things, a provision that the
Borrower deposit funds with the Lender, monthly, in a non-interest bearing escrow account in an
amount sufficient to pay when due all taxes on the Property which become due within each
succeeding twelve (12) month period, provided however, that if the Borrower makes
arrangements to make payment of all property taxes on a monthly basis and provides the Lender
with evidence that all such property tax payments are being made, the Lender will not require
such an escrow account. Periodic confirmation of payments through the City of Calgary is
acceptable in the alternative.

Othe nc

The Borrower shall not grant or permit any charges, mortgages or other encumbrances to
encumber the Property or the assets of the Borrower or the Guarantors other than charges,
mortgages or encumbrances securing the Loan and disclosed to the Lender in writing, without
the prior written consent of the Lender. The Borrower shall remain the sole registered and
beneficial owner of the Property until the Loan is repaid.

Representations and Warranties

The Borrower and the Guarantors, as the case may be, hereby represent and warrant, which
representations and warranties shall be deemed to be continually repeated so long as any
amounts remain outstanding and unpaid under this Commitment Letter or so long as this
Commitment Letter and the other Loan and Security Documents remain in effect, that:

a) The Borrower and any corporate Guarantor are corporations duly incorporated and
organized, validly existing and in good standing under the laws of the Province of Alberta
and have adequate corporate power and authority to carry on its business, own property,
borrow monies or, in the case of the Guarantors, guarantee the obligations of the
Borrower, as the case may be, and enter into agreements therefore, execute and deliver
the documents required hereunder, and observe and perform the terms and provisions of
this Commitment Letter and the other Loan and Security Documents.

b) " The Borrower is a single-purpose entity whose sole business is, or wifl be, owning,
operating, developing, and managing the Property.

c) There are no laws, statutes or regulations applicable to or binding upon the Borrower or
the Guarantors, and no provisions in the Borrower’s or any corporate Guarantor's articles
or in any by-laws, resolutions, contracts, agreements, or arrangements, which would
contravene, breach, default or violate the execution, delivery, performance or observance
of any terms of this Commitment Letter or of the other Loan and Security Documents.

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

Q) There are no actions, suits or proceedings, including appeals or applications for review,
or any knowledge of pending actions etc., against the Borrower, the Guarantors or their
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g)

h)

i)

subsidiaries or the Property, before any court or administrative agency which would
result In any material adverse change in the property, assets, financial condition,
business or operations of the Borrower, or the Guarantors, or the Property at closing.

Al material authorizations, approvals, consents, licenses, exemptions, filings,
registrations, notarizations and other requirements of governmental, judicial and public
bodies and authorities required reasonably necessary to carry on the Borrower's or the
Guarantors’ business have been or will be obtained or effected and are or will be in full
force and effect.

The financial statements and forecasts delivered to the Lender faitly represent the
present financial position of the Borrower, and have been prepared by the Borrower and
its auditors in accordance with Generally Accepted Accounting Principles.

All of the remittances required to be made by the Borrower or the Guarantors to the
federal, provincial and municipal governments have been made, are currently up to date
and there are no outstanding arrears. Without limiting the foregoing, all employee
source deductions (including Income Taxes, and Canada Pension Plan), sales taxes (both
provincial and federal), corporate Income taxes, payroll taxes and workmen’s
compensation dues are currently paid and up to date.

The Sole General Partner of the Borrower is Today’s Homes (2006) Inc.

Positive Covenants:

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

a)

b)

)

d)

e)

Cause to be paid all amounts of principal, interest, Expenses or any other amounts on
the dates, times and place specified herein or under any other agreement between the
Lender and the Borrower.

Provide annual Review Engagement financlali statements within 120 days of each
respective period accompanied by a compliance certificate from the Chief Financial
Officer of the Borrower confirming that the Borrower has complied with all terms and
conditions of this Commitment Letter and that no event has occurred that is, or with the
passing of time may become, an Event of Default under this Commitment Letter or a
default under any of the other Loan and Security Documents.

Advise promptly after the happening of any event, which will result in a material acverse
change in the financial condition of the Borrower, the Guarantors, or the Property or the
occurrence of any Event of Default or default under the Loan and Security Documents, or
any other agreement for borrowed money.

Cause to be done all things necessary to maintain in good standing its or their corporate
existence and preserve and keep all material agreements, rights, franchises, licenses,
operations, contracts or other arrangements in full force and effect.

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

Cause to be paid or discharged, all lawful taxes, assessments and government charges or
liens imposed on earnings, labour or materials, etc., which might result in a lien or
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g)

h)

i)

i)

K)
)

charge upon the property or assets of the Borrower unless such taxes, assessments,
charges or liens are being contested in good faith and appropriate reserves shall be
made with funds set aside in a separate trust fund.

Provide the Lender with information and financial data as it may request from time to
time (including information and financial data respecting the Guarantors).

Maintain the Property, plant and equipment therein in good repair and working condition.
Inform the Lender of any actual or probable material litigation and furnish Lender with
coples of details of any material litigation or other proceedings, which might materially
affect the financial status or operation of the Borrower, the Guarantors or the Property.

Provide such additional security, information and documentation as may be reasonably
required by the Lender or its counsel.

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

Maintain adequate insurance on all of its assets (including without limitation the
Property), undertakings, and business risks.

Negative Covenants

The Borrower hereby covenants and agrees with the Lender that, unless the Lender shall have
consented in writing, it shall not, so long as the Loan or any portion of the commitment
hereunder remains outstanding:

a)

b)

<)

d)

Create, incur, assume or suffer to exist {directly or indirectly) any indebtedness except
for any indebtedness in favour of the Lender, except in the normal course of business.

Guarantee or act as surety or agree to indemnify the debts of others, except as disclosed
to the Lender.

Merge or consolidate with, or sell, assign, or otherwise dispose of (whether in one
transaction or in a series of transactions) the Property or all or substantially all of its
assets (whether now owned or hereafter acquired) to any person excepting in the normal
course of business.

Create, incur, assume, or suffer to exist, any mortgage, deed or trust, pledge, lien,
security interest, assignment, charge, or encumbrance (including without limitation, any
conditional sale, or other title retention agreement, or finance lease) of any nature, upon
or with respect to any of its properties, now owned or hereafter acquired, or sign or file,
or permit any subsidiary to sign or file, under the PPSA or a similar registry system of any
jurisdiction any financing statement which names the Borrower as a debtor or sign any
security agreement authorizing any secured party there under to file such financing
statement, except in the normal course of business.

Sell, lease, assign, transfer, convey or otherwise dispose of any of its now owned or
hereafter acquired assets (including, without limitation, shares or stock and indebtedness
of subsidiaries, receivables and leasehold interests), excepting in the ordinary course of
business.
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f) Terminate or enter into a surrender of any pledged lease of any property mortgaged
under the Loan and Security Documents,

g) Cease to carry on the business contemplated in Schedule D - 3(b) hereof.

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

i) Pay any management fees, salaries or other compensation to any employees of the
Borrower or the manager of the Property in excess of limits reasonably approved in
writing by the Lender,

3 Communicate in any manner with any of the Co-Lenders without the prior written
consent of the Lender.

Change of Control

Prior written consent of the Lender is required for any future consolidations, mergers,
acquisitions and/or changes of control of the Borrower.

Events of Defauit

The Lender has the right to accelerate the payment of principal, accrued interest, Expenses or
other amounts due under the Loan and to take any steps available to it under, or realize on any
security provided under, the Loan and Security Documents at any time after the occurrence of
any one of the following events of default (together, “Events of Default” or singularly, an “Event
of Default”):

a)

b)

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

The failure of the Borrower or any Guarantor in the performance of any other covenant
under the Loan and Security Documents or any other agreement between the Lender
and the Borrower and such default continues unremedied for five business days after the
occurrence.

If any representation, warranty or statement made under the Loan and Security
Documents or made in connection with the execution and delivery thereof should be
false or misleading at any time in any material respect.

If there is a breach or non-performance or non-observance of any term, covenant or
condition of the Loan and Security Documents, or in any security agreement or mortgage
provided hereunder.

If the Borrower, any one of its subsidiaries, or any Guarantor makes a general
assignment for the benefit of creditors, files or presents a petition, makes a proposal or
commits any act of bankruptcy, or if any action is taken for the winding up, liquidation or
the appointment of a fiquidator, trustee in bankruptcy, custodian, curator, sequester,
receiver or any other officer with similar powers be appointed or if a judgment or order
shall be entered by any court or jurisdiction approving a petition for reorganization,
arrangement or composition of or in respect of the Borrower, any one of its subsidiaries,
or any Guarantor is Insolvent or declared bankrupt. Any Guarantor shall provide
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10.

quarterly written statements confirming at a minimum, that their financial status has not
suffered a material adverse change.

f) If there exists a voluntary or involuntary suspension of business of the Borrower, any of
the Borrower's subsidiaries, or the Guarantors.

g)  If action is taken by an encumbrancer against the Borrower, any subsidiary of the
Borrower or the Guarantors to take possession of property or enforce proceedings
against any assets.

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

i) If there exists an event, the effect of which with lapse of time, will constitute an Event of
Default under this or any other agreement entered into by the Borrower, the Guarantors
or any of the Borrower’s subsidiaries.

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

k)  There shall occur, in the Lender’s reasonable determination, a material adverse change in
the financial condition, business or operations of the Borrower, any of the Borrower's
subsidiaries, any Guarantor, or the Property.

If the Lender accelerates the payment of principal, interest and Expenses hereunder, the
Borrower shall immediately pay to the lLender all amounts outstanding hereunder, The
acceleration of payment of principal, interest and Expenses shall be deemed to have occurred
where the Event of Default has occurred pursuant to Schedule D - 7(e) hereof.

Re ntations

No representation or warranty or other statement made by the Lender concerning the Loan shall
be binding on the Lender unless made by it in writing as a specific amendment to this
Commitment Letter.

Non-waiver

Should there be a breach of or noncompliance with any term or condition of the Loan and
Security Documents, or shouid an Event of Default occur, the Lender may at its option exercise
any rights or remedies it may have there under or which may be available to it and the failure of
the Lender to exercise any such rights or remedies shall not be deemed to be a waiver of stich
term or condition and will not prevent the Lender from exercising such rights and remedies
pursuant to that default or subsequent defaults at any later time.

Signage

The borrower will permit the Lender to erect a sign at the Property indicating financing is being
provided by the Lender.
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13,

14,

15,

a)

Third Parties

The Borrower and each of the Guarantors (to the extent applicable) (on a joint and several basis)
agrees to indemnify, defend and hold harmless the Lender from any loss, claim, damage or
liability arising from any claim or litigation made or threatened by any third party (including,
without limitation, any seller, broker, partner of the Borrower, governmental entity or other third
party) in connection with the Loan, and any court costs and legal fees (on a solicitor and his own
client basis) incurred by the Lender in connection with any such claim or litigation, if such claim
or litigation arises as a resuit of, or in connection with, any acts or omissions of the Borrower,
any of the Guarantors or those persons for whom the Borrower or the Guarantors are responsible
in law which indemnity shall survive repayment of the Loan and the satisfaction, release or
discharge of the Loan and Security Documents, foreclosure of the Loan and Security Documents
and/or any other extinguishments of the obligations of the Borrower or the Guarantors under the
Loan and Security Documents and any other exercise by the Lender of any remedies available to
it against the Borrower or the Guarantors.

Any approval of the Loan is personal to the Borrower, and the rights of the Borrower, if any,
there under may not be assigned to, and may not be enforced by, any other person or entity
unless the Lender agrees in writing. The Lender may assign all or any portion of its interest in
the Loan and the Loan and Security Documents without the consent of the Borrower provided
that the rights which accrue in favour of the Borrower pursuant to or in respect of the Loan and
Security Documents and the Loan remain unchanged and that the Borrower will not be required
to make payment of any out-of-pocket expenses. The Borrower shall not be entitled to assign the
Loan or its interest In any of the Loan and Security Documents without the prior written consent
of the Lender.

Further Assurances

At the closing of the transaction contemplated in this Commitment Letter and thereafter as may
be necessary and without further consideration, the parties hereto shall execute, acknowledge
and deliver such other documents, instruments and agreements and shall do such other things as
may be necessary to carry out their respective obligations under the Loan and Security
Documents or as may be reasonably required by either party.

Time of the Essence

Time shall be of the essence in the Loan and Security Documents.

Interest and Fees

If any provision of this Commitment Letter or of the other Loan and Security Documents would
oblige the Borrower to make any payment of interest or any other amount payable to the Lender
in an amount or calculated at rate which would be prohibited by law or would result in receipt by
the Lender of interest at a criminal rate (as such terms are construed under the Criminal Code
(Canada)) then notwithstanding such provision, such amount or rate shall be deemed to have
been adjusted with retroactive effect to the maximum amount or rate of interest, as the case
may be, as would not be so prohibited by law or so result in a receipt by the Lender of interest at
a ctiminal rate, such adjustment to be effected to the extent necessary, as follows:

firstly, by reducing the amount or rate of interest required to be paid to the Lender under this
Section; and
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17.

18.

b) thereafter, by reducing any fees, commissions, premiums or other amounts required to be paid

to the Lender which would constitute interest for the purposes of Section 347 of the Criminal
Code (Canada).

If the Lender shall have received an amount in excess of the maximum prohibited by Section 347
of the Criminal Code (Canada) after giving effect to all adjustments contemplated in this Section,
then the Borrower shall be entitled, by notice in writing to the Lender, to obtain reimbursement
from the Lender in an amount equal to such excess, and pending such reimbursement, such
amount shall be deemed to be an amount payable by the Lender to the Borrower. Any amount
or rate of interest referred to in this Section shall be determined in accordance with generally
accepted actuarial practices and principles as an effective annual rate of interest over the Term
of the Loan on the assumption that any charges, fees or expenses that fall within the meaning of
"interest" (as defined in the Criminal Code (Canada)) shall, if they relate to a specific period of
time, be prorated over that period of time and otherwise be prorated over the period from the
date of the making of the Initial Advance to the Borrower until the end of the Term.

Condition to Advance of d

The Borrower and the Guarantor (to the extent applicable) acknowledge and agree that the
Lender shall only be able to advance funds from time to time to the Borrower as contemplated in
this Commitment Letter in the event the Lender is able to complete a syndication of the Loan,
including without fimitation, completing such syndication on terms and with investors satisfactory
to it in its sole discretion, prior to the making of any such advance. The completion of such
syndication of the Loan is a condition precedent for the sole benefit of the Lender which must be
satisfied in a manner which is satisfactory to the Lender in its sole discretion prior to the Lender
making any or all advance of funds to the Borrower from time to time. The condition precedent
may only be waived by the Lender providing directly to the Borrower the Lender's express prior
written confirmation of such waiver. In the event the Lender is unable to make any or all
advances from time to time to the Borrower as contemplated in this Commitment Letter as a
result of its inability to satisfy the foregoing condition, the Lender shall not be liable for, and the
Borrower hereby releases the Lender of and from, any and all actions, causes of actlon, claims,
counterclaims, demands, damages (including indirect or consequential damages) interest, costs,
expenses and compensation of whatsoever kind and howsoever arising, whether known or
unknown, which the Borrower may suffer or incur in any way arising or resulting there from.

Information

The Borrower shall furnish upon request to the Lender all information as may be required by the
Lender to enable it to complete its due diligence to its satisfaction and hereby authorizes any
third party to co-operate with any reasonable inquiries made by the Lender concerning the
Borrower, the Guarantors (to the extent applicable), or the Property.

Disclosure

The Borrower and the Guarantors (to the extent applicable) confirm that they have disclosed to
the Lender all material facts known to them which, in their good faith determination, might
adversely affect the Property or the financial condition, business or operation of the Borrower, or
the Guarantors and agree to promptly so inform the Lender if any such fact becomes known to
them prior to closing.
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riv Not

The Lender is a member of Sterling Bridge Financial Group and is committed to compliance with
privacy rights under applicable privacy legisiation and will obtain express consent for the
collection, use and disclosure of personal information. All reasonable steps will be taken to
protect personal information from inadvertent or improper disclosure.

In accepting this Commitment Letter from the Lender the Borrower and any Guarantors consent
to the collection, use and disclosure of their personal and financial information via any form of
transmittal, including electronic, by the Lender. The Borrower and any Guarantors also consent
to having the Lender and its agents conduct or cause to be conducted personal and credit
investigations and due diligence necessary for the financing contemplated herein.

The Borrower and any Guarantors consent to the disclosure of such information in respect of the
Borrower and the Guarantors, and if the Borrower or any Guarantor is a corporation, to the
disclosure of the principal individuals of the Borrower and such Guarantor to other creditors,
lenders, consumer reporting agencies, risk management consultants, investors and potential
investors, purchasers and potential purchasers, agents and other parties involved in the risk
evaluation and syndicated loan process including other members of the Sterling Bridge Financlal
Group.

Should the Lender desire to collect, use or disclose personal information for a purpose not
described herein, further consent will be obtained.

Questions or concerns can be addressed by contacting the Lender's Privacy Officer at 403-298-
0638.
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SCHEDULE “C” - DIP ORDER

(attached)
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COURT FILE NUMBER

COURT OF QUEEN’S BENCH OF
ALBERTA

JUDICIAL CENTRE

DOCUMENT
ADDRESS FOR SERVICE AND

CONTACT INFORMATION OF
PARTY FILING THIS DOCUMENT

DATE ON WHICH ORDER WAS
PRONOUNCED

NAME OF JUSTICE WHO MADE
THIS ORDER

1755748_1| NATDOCS

Clerk’s stamp:

1201-05843

CALGARY

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
RSC 1985, c C-36, AS AMENDED

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

ORDER

FRASER MILNER CASGRAIN LLP

Bankers Court

15" Floor, 850 - 2™ Street S.W.

Calgary, Alberta T2P OR8

Attention: David W. Mann / Derek M. Pontin
Ph. (403) 268-7097/6301 Fx. {403) 268-3100
File No.: 549362-1

March 22, 2013
The Honourable Justice Macleod

ORDER
{re: SBMC Protocol)
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UPON the application of the Applicants in these proceedings (collectively, “UBG”); AND UPON having
read the Application of the Applicants, dated March 19, 2013, the Affidavit of Robert Friesen, dated
March 19, 2013 (the “Friesen Affidavit”), the Ninth Report of the Monitor, dated March 19, 2013, the
Affidavit of Anna Collister, dated March , 2013 (the “Service Affidavit”), and such other material in
the pleadings and proceedings as deemed necessary; AND UPON hearing counsel for UBG, counsel for
Sterling Bridge Mortgage Corp. (“SBMC"), counsel for the Monitor, and other interested parties; IT IS
HEREBY ORDERED AND DECLARED THAT:

Service

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

2. All capitalized terms not otherwise defined in this Order shall .have the meaning ascribed to
them in the Initial Order granted in these.pro¢eedings on May 9, 2’0-12f5(:the “Initial Order”).

Approval of the Sterling Bridge Interim Financing Agreement

3. The commitment letter (“Commitment Letter’) and protocol agreement {“Protocol
Agreement”) among Today’s Homes Limited Partnership (the “Borrower”) and SBMC, dated
March 19, 2013, attached respectively as Exhibits and “ " to the Friesen Affidavit

(collectively, the “SBMC Interim Financing Agreement”) prQViging for the funding, completion,
sale of and distribution of proceeds from the construction and:sale of Homes (as defined in the
SBMC Interim Financing Agreement) are*hereby approved:

4, UBG and the Monitor are hereby authorized and directed to do all things reasonably necessary
to implement and perform all-of their respettive obligations under the SBMC Interim Financing
Agreement. ' '

Approval of the SBMC Charge

5. As security for monies advanced by SBMC to the Borrower pursuant to the SBMC Interim
Financing Agreement, a charge is hereby granted on the undertaking, property, and assets of
the Borrower in favour of SBMC (the “SBMC Charge”), which charge shall rank in priority to all
claims against.the Borrowfer;jncluding the Administration Charge and the Directors’ Charge, but
shall be subject to the distribution scheme set forth in the SBMC Interim Financing Agreement.

6. The proceeds from the sale of the Homes (as defined in the SBMC Interim Financing Agreement)
shall, subject to the consent of the Monitor and compliance with any applicable claims
procedures established in these proceedings, be distributed as set forth in the SBMC Interim
Financing Agreement.

Miscellaneous

7. The SBMC Interim Financing Agreement and the SBMC Charge shall be valid and enforceable
and the rights and remedies of the parties thereto shall not otherwise be limited or impaired in
any way by: (i) the pendency of these proceedings and the declaration of insolvency made
herein; (ii) any Bankruptcy Order sought or issued pursuant to the Bankruptcy and Insolvency

|
¢
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10.

11.

12.

-3-

Act (Canada) (the “BIA”) in respect of any of the Applicants or any assignment in bankruptcy
made or deemed to be made in respect of any of the Applicants; or (iii) any negative covenants,
prohibitions or other similar provisions with respect to borrowings, incurring debt or the
creation of encumbrances, contained in any existing agreement, lease, sub-lease, offer to lease
or other arrangement which binds any of the Applicants (a “Third Party Agreement”), and
notwithstanding any provision to the contrary in any Third Party Agreement:

(a) neither the creation of the SBMC Interim Financing Agreement, the creation of the
SBMC Charge, nor the execution, delivery or performance of the SBMC Interim
Financing Agreement shall create or be deemed to constitute a breach by any of the
Applicants of any Third Party Agreement to which it is a party; and

(b) the parties to the SBMC Interim Financing Agreement shall not have liability to any
person whatsoever as a result of any breach of any Third Party Agreement caused by or
resulting from the creation of the SBMC Charge or the execution, delivery or
performance of the SBMC Interim Financing Agreement.

Notwithstanding the pendency of these proceedings and the declaration of insolvency made in
these proceedings, the SBMC Interim Financing Agreement and the SBMC Charge shall
constitute legal, valid and binding obligations of the.Applicants enforceable against them in
accordance with the terms thereof, and the payments made by the parties pursuant to this
Order, the SBMC Interim Fina’n’cing Agreement, or-the SBMC Charge do not and will not
constitute settlements, fraudulent preferences, fraudulent conveyances or other challengeable
or reviewable transactions or conduct meriting ah-oppression remedy under any applicable law,
and shall not constitute advances under the Builders’ Lien Act (Alberta) nor be subject to any
builder’s lien registered at.the date of this Order or thereafter. i

Except as specifically set forth in this Order, the rights and remedies of the parties under the
SBMC Interim Financin‘g;Agreement;,shaII be subject to the terms of this Order, the Initial Order,
including the'stay of proceedings, andall other Orders made in these proceedings.

Noaction or proceeding may-be commenced against a party to the SBMC Interim Financing
Agreement by reason ‘of any such party having entered into the SBMC Interim Financing
Agreement or having performed the obligations thereunder without leave of this Court having
been o‘btafi‘ned on seven days’ notice to the Applicants, SBMC, and the Monitor.

The Applicants, SBMC and the Monitor or any party to the SBMC Interim Financing Agreement
are at liberty to-apply for-such further advice, assistance and direction as may be necessary to
give full force and effect to the terms of this Order.

The Applicants shall serve, by courier, facsimile transmission, e-mail transmission, or ordinary
post, a copy of this Order on all parties present at this application and on all parties who
received notice of this application or who are presently on the service list established in these
proceedings, and service on any or all other parties is hereby dispensed with. Service effected
as aforesaid shall be good and sufficient service.

Justice of the Court of Queen’s Bench of Alberta
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Exhibit “G”
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