This is the 1% Affidavit of
Tyson Hartwell in this case and
was made November 13, 2013
No. S-137743

Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

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

AND

IN THE MATTER OF THE BUSINESS CORPORATIONS ACT,
S.B.C. 2002, ¢.57, AS AMENDED

AND

IN THE MATTER OF THE CANADA BUSINESS CORPORATIONS ACT,
R.S.C,, 1985, c.C-44, AS AMENDED

AND

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
LEAGUE ASSETS CORP. AND THOSE PARTIES LISTED ON SCHEDULE “A”

PETITIONERS

AFFIDAVIT

I, Tyson Hartwell, of 1100, 333 7™ Avenue SW, Calgary, Alberta, T2P 271, MAKE
OATH AND SAY AS FOLLOWS:

1. I am a Senior Manager, Special Loans, with First Calgary Financial (“First
Calgary”), and as such I have personal knowledge of the facts deposed to in this Affidavit except

those facts which I say are based upon information and belief and as to those facts I truly believe

them to be true.

2. In August 2007, First Calgary agreed to make a loan (the “Loan”) to assist with the
acquisition of a shopping centre located at 6600 — 50 Avenue, Stettler, Alberta (the “Property”).
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This loan was made to IGW REIT GP Inc., as the registered owner and to IGW REIT Limited

Partnership, as the beneficial owner of the Property (the “Borrowers”).
3. The Loan was guaranteed by Adam Gant and Emanuel Arruda (the “Guarantors”).

4. Attached and marked as Exhibit “A” to this Affidavit is a true copy of the
commitment letter dated August 2, 2007 (the “Commitment Letter”), issued by First Calgary, as

lender, to the Borrower, as borrowers, and the Guarantors, as guarantors, with respect to the Loan.

5. As security for the Loan, First Calgary obtained a mortgage in the principal amount
of $3,430,000 and an assignment of rents which were registered against the Property on August 27,
2007 under No. 072 515 913 and No. 072 515 914, respectively (together, the “Mortgage”).
Attached and marked as Exhibit “B” to this Affidavit is a true copy of the Mortgage.

6. Attached and marked as Exhibit “C” to this Affidavit are true copies of the
Certificates of Title with respect to the Property.

7. The amount outstanding under the Mortgage as at November 8, 2013 is $2,775,157,
exclusive of: (a) legal fees and costs recoverable under the terms of the Commitment Letter and
the Mortgage, and (b) any early payout fee and indemnity payable by the mortgage if the amount
owing to First Calgary under the Mortgage is repaid prior to maturity.

8. The monthly payment due under the Mortgage is $22,015. The monthly payment

for November 2013 was returned to First Calgary on account of insufficient funds.

9. Attached and marked as Exhibit “D” to this Affidavit is a true copy of an email
dated November 8, 2013, sent by counsel for First Calgary to counsel for the Petitioners with

respect to the missed November 1, 2013 mortgage payment.

10. Attached and marked as Exhibit “E” to this Affidavit is a true copy of an email
dated November 8, 2013, sent by counsel for First Calgary to counsel for the Monitor and counsel
for the Petitioners with respect to the missed November 1, 2013 mortgage payment, and a response

email from counsel for the Petitioners to counsel for First Calgary.
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11. As of today’s date the mortgage payment due on November 1, 2013 has not been
made. As First Calgary has not received the November 1 mortgage payment, I can only assume

that the income produced from the Property is being diverted for other purposes.

12. The Loan made by First Calgary with respect to the Property was to a single

purpose entity and was not made to the League Group as a whole, on an enterprise basis.

13. The Property is tenanted, but First Calgary understands there are some vacancies,

and First Calgary does not know what the current cash flow from the property is.

14. Based upon First Calgary’s experience with the Borrowers, and as a result of
reading the materials filed in this proceeding, I can advise the Court that First Calgary has lost all
confidence in the management of the League Group and the Borrowers, and will not support any
Plan of Arrangement put forward in this proceeding that leaves the current management in control

of the assets, or that compromises First Calgary’s mortgage debt claim in any way.
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15. Attached and marked as Exhibit “F” is a letter dated November 6, 2013, sent by
First Calgary’s counsel to the Monitor in these proceedings. Although the letter is from our
counsel, I am advised by our counsel that a large majority of the Petitioners’ mortgage lenders had
input into it and support it. First Calgary agrees that the CCAA proceedings should be terminated
and replaced with a receivership in which the secured creditors are not stayed from enforcement of
their security, and are not primed by the costs of the receivership. I agree with the concept such a
receivership will provide a “single forum process” that the investors in the League Group may
require in order to protect their interests and maximize their recovery. To keep First Calgary
involved in the CCAA process, subject to a stay of proceedings and priming charges, will create
risks and costs for First Calgary that it did not bargain for, particularly since those risks and costs
will all arise in connection with other entities and their financial issues, which have nothing to do

with the entity and the property against which First Calgary made its mortgage loan.

SWORN BEFORE ME at the City of )
Calgary, in the Province of Alberta, this )
13" day of November, 2013. )
)
)

& 7 sy
s MJ%

A Commissioner-for.taking Affidavits, for Sén Hertwell
British-Columbia Nedery Penle
/4/ hee 1

Colin Poon
Student-at-Law
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THIS IS EXHIBIT “A” REFERRED TO IN THE AFFIDAVIT OF
TYSON HARTWELL MADE BEFORE ME ON THE
13™ DAY OF NOVEMBER, 2013

| @/t g‘/

Nelry RUbl¢ BRIFISH-COLUMBIA—
Allrsrfe
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sritar'y Dirace Liver (403) 5034178
E-Meil: shlanke{@) stealparycnm

Angust 2, 2007

Wexns Morgaps Sarvives Lad.
0V, 130 West (Georpin Strset
Vancouysr, B.C.

VGE 2Y3

Atnmtion: M, Victoy Vela
Doarer &ire

RE: Commitraent Lettey - Conmervial Best Charge Mortgape o 3 R 02 6f Retad]

Shopplag #all loeated ot A6OD - 0™ Avenue, Stettlor, Adberta and luswn uy
hs “Stattiar Toven Mall” .

Py Calgery Sevings & Cyedit Unton 144 {Tist Calgay™) 1= pleased w advise that the
Following Mottgage loan i3 approved on the tee and conditions sen forth below, 1F you wgres
with taege tepma ond conditions plesss sigy the duplicate copy of this letter in the space provided
below amd redtarn sirne to tha wiiter's nolegition.

Borrower: JGW RELT Linuited Partmership fieny Q8T GF 0.
Persenn! Guarantors: "~ daz-Ceowt - § 1,715,300 severally s LT
%3&3 Bromanvel Asmds - §1,/45,000 severally

T

Corporate Guurantor: HEFRL e
AP S |
Asnount of Loan: ~" §3 430,00 avallahic {n & single advars 1o facifitate the
¢ purchase of e supjost propetty entispated glostny deisld

Anguss 14, 2007,

Purposes To farlinte the purcuse of the #Qeettler Town Mall"
evictmg 88,502 sf WRA Retall shopping wall located in
Spertler, Alboria,

Symosnsit Far= Mo SHEET CALBARY SDANES & EREDIT UNEDIN LTI
&0 (W30E s ASS, BRE b Aveaun BV, Selgy, ALY TEe oy

Tul paLd) BEO.FEI Fox [aEEs) pERAY 18
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Rate of Intereosi:

Firsr Calgary’s eurrent Cowmerciel Mortgags Rate culeuluted monthly pot ju advance for <he
fllowing terns are: (pledss select the term you wish by circling {he appropriste term).

.

Foterest Rate
Calendnted Monthly

YT cloved T _&.31%,
“—RarEETEd 5.A48%
$ year elosed §.46%

AppEoxton Fue:

$17.150,00 roouived aret dezmsed Ailly eamed np issasnce of this Comudiment Lotter,
Prepsid Appratual Fees N/A

Appratser  provide Birst Calgery with o letter of ianstitial,

Propuid Legul Fres:

Eatimeted loga) fres of 83,710 including G8T, estimuted dishursarnents of $1,0560 includiog G5T
ave peyshle upon scesptmee of fhis Commimery Teiter.

NOTE: The above estimnted logyl and dishursement fees vover the cost of Picst Calpary's
solicitors for prapsxing ssceurity docomentation. In additin to these Tees yvor will
he responsible far  pryment direct {n your sofeftor  of  Iogul  fers/
dishirsunents/(3.8. T, of your own solicitors ratative to the cost of exocalion snd
segisiraton of these documents, Also, il yoii do ot have 2 cuprent Real Pooparty
Fupurt thore twill be an additivul cost for thix.

Fiyst Cnlgary Common Shares:

$350 payable wpon seceprance of out Commitnent Letter (525 1o Loan Asconnt, 825 = Depasit
Acotng)

Torrm:

3 to 3 yoary arthe Horrower's opfion from the Interest Adustment Date

Propesed Bar - Mt
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LA SN



S g Taat d EYE i xi i 1% feobi LY Tk
LR S B Sy in ¢ OMOR BARE ar Langnir 1 e Lak, gyl

b i
et

Amortirntion:
20 yess from fhe lmerest Adjustment Date

Rapaymical:

Tuterent salerlaled mr the Committed Rarn thall ascros from the date of the advanws aad be padd
on s it day of the month following G duie of advance (the “Intevsst Adfustracat Dute™).
Tharenfier on the Tifth dry of cuch momidy, dudue S weom, te papment outlined below on
aceonunt af prinaipal and dotet shall be dweaod imyahk

Tarm Payment Amonnt
3 year closed L25418,76
4 yens closed 2535599
5 yeox closed 6,188.38

Prepayment:

May be mads in aecopdanes with Firs: Calpary's standard 20720 prepayment priviloge e sor 0w
i the searily docimmention.

Pro-tishursement Conditions:

First Calgery’s obligntion fo advanes the Muortgage i conditonad wpon recsipt by us of the
fallowing, afl in form and substance sacisfuerory to v,

iy Cuomphiion snd, whire applicable, rogistration of all secnrity documentation

o) An Appraisat wnd Letter of Transmiital of 5600 ~ 50% Avenoes, Stetller, Alberm %t no
Tess e $4.900,000 Fom Altns Helywr Valoadon (uxing Comparable Sales und Diveot
Capitulized ome Methods of Valuaion)

T Firs Calpary woserves the rdght fo adipst the Vecasey sod CAP Retes tf the
appraiger user a e lower tim 5% wnd 8.0% respectively.

) Phase | Bovitoptoeotal Aspessmest and, if oecessury, e Phase I Envixomnentu
Assessroart on the prepeey fom o Firs Calgary approved envionmental firm

&) Satisfantery Cradit Investigation ot the Bomewer god all Guaraniars

) Depont socouny with Fiost Culgory

gl Recalpt of 1ensot extoppal certifiontes,

Fregwd Lor - Winz
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2 Copioy of oll Jeases fu place 2t §600 ~ 50% Avenus, Stetiler, Alborta.  Leasss 1o be

apeeptable to the Lander In fiorm and content,

i Triple Net Lease income plus ndt pperating cosh flaw of the Corporata Cranrantor sl
surties the First Calpary westgage in & minkaumn Debt Saviee Ratie of 1.25:1.

Secnrity and Orhay Dorumaents:

The Boawer agrees to provide 1o First Calgery in form mnd sbstance satisthctory to it and s
solicitere, zll seowrity wed supporvting ngresmonis requested by First Calpary induding te
Ssllowing decomentstion (the “Secumity”™) which will be held by Fisst Celgary as Sevarlty for the
lozn snd 21l other direct md indirot Yobiliies of the Bomrowar ind the Guarsatars (ov sy of
them) to First Calgary from Hme 1o Hme.

a An Oporation of Acsoumt Agreoment qud Cotnmon Sy Agroanent twith First Calgary
[ Al corporate docueents, including:
i Porrawing Besslutdon,

1)) Cestificd Copy of & Resolution of the Dirsctors spproving the Becurity grantad,
i) Conificu ol Incumihency,

) Sumnery Bestwraring, and

9 Cuoriificute of Noprrogtriction

o) A First Morraagn and charge of the propeny which is mieipadly and legelly desoribed
34

6600~ S0™ swvenus, Stettler, Alberc

Lot K8, Blnck 3, Plan 0320755

1ot 1 -2 Block 3, Plxe 3175TR

Lot 15, Block 3, Plan 0720453
(baeinnfrar eferted to on the “Proparty’)

d} A Fowt Asdlgmnent of Al Roots and Leases fom the Fryporty vpon r2ong which will,
anth) dofenlt berdander or umder the Seowrdly doourcents, perroit you b cousiuue W
rociive much roats and reveones

£} A Security Agicenient eomprising = firet chexge and Sactvity interest on the chartel sud
propermy now ot horestter situated on the Froperty

f A $1,715,000 personsl Gueramize S Postpotemeny of Claim from Adety Grent
0 A 1,715,000 Guusaioo & Postponenisnt of Clpten Hom Ernmyonel Avmda
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b) A $3,430.000 Guarantes and Postponement of Clehm Gom IGW Proporties Tomired
Partnemship

1 an Paappel Codificate from all the tengata
i Assignmien of Adeguate Al Risk Inpurance aver subjest Property howing Firat Calgary

ass {irst loss payes via Standird Mortgage Bndorsernent (Jause s5 follows:

Protlding $3430,000
Businass Intermmption/Bent) Loss $695,000
Laakility £2,000,600

< Enviconmmentsl Todemmity Agresryent fom  the Brwawer and the  pursonal
Sharsholden(s¥Crunramoi(s) md cnporate guaysntor

1 An Opisdon of counsel to tha Butnywer and the Guaranters in such forvu a8 Fiest Calgary
shat] require

1y efidition, Pisk, Calwuy shnll abiem ap Optrdon Irom s comnsst slisfactory to Firet Callgary.

All the sbove docamuntetion will be prepared by Fist Colgary's soliciions.  First Calgary’s
solivitors i this wansastion are;

Faubar Bickman Letn
Barrizters pnd Solicitors
35D, 871 — 72 Avenue SW
Colgary, Alberta  T2F 3T5

Fepovting Reguirement:

PR <t

G d
Annuel Stateeients Joa Gadt *{k‘ o)

. Personal Metworth mataments of Extrnaeniad Armds ani dday=Simm-

. Cenfirmation that property taxss me corrent

= Confirmation Set fire, lidbility and business intarruption insranss is prid t dpte snd

rhowing First Calpary av first Joas puyee
Amral Statemnenty

Th each year duging the teom of the Joxn, Netice to Reader Finuncial Statements of the Borrower
shall be sabrnitiod to First Calgasy within ninery (90) days alter the Bomower's fucal year sod,
The work spd acetivey of such Opersting Stetemeots shall be contified by an officer of the
Rerrower sceepteble o First Calgary, Alse, o sepacsie Financis] Stazament redwing specifically @

FPropeas. L oM
L3y
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the operstion of the Propsrty meluding o Rant Roll 20d & copy of now o Tenewst lemmes sntered
imter shall be sulbmined to Fisgt Calgary within oinety (30) deys after the Borawer's annual
opersiing pariod for the Propsety, In addition, the Guarantor will provide & new Pepsonal Met
Warth Stalement ms required by Fimt Calgery. Corporete Chamrantor o provide ooooumian
prepredt Decomber 31 your end fnancial siemmt snmually.

Proposal Expiry Date:

To the ovent this lotter {5 not ancepted by August 07, 2007 this Propostl Loltes expires,

Additiens) Terma snd Conditivass

The staached Schiadule “A™ outlines sddiions) terme sod conditiony that form pact of this lerter.
The werms of this Ietter e opes fov aceentance by you and all Guarantars execuling the dophieate
gopy of this ietrer whore indicated below md reoming it togather with fhe application fon of
$17,150,00 (recervedy plus 84,170 reproventing onr lopsl feus and S50 for Common Share and
Depoait Account fixs o our offics at 1100 - 333 - Tih Aveniie, 5, W, Colpary, Albertz, T2V 221,

ans of before 1200 pan. on August 07, 2007, ulter which dute aud time, this affer shall Japee ifiv s
niot aeonpied.

Wao wish to thak you Tor stlowing Fiea Calgoey the oppermoity of being of assistance {0 you,

Yaors traly,

FIRST CALGARY SAVINGS & CREBIT UNION LTD.

Friz Blasko
Accomd Mimagsr
Commerncis] Paoking

Entlozote

Propoval L« b
8 05
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ACCEFTANCE

We herdoy aocupt-and sgree in the Mongage loan oy Ths.fenns and conditions outiined DY thes
Commmitment Leter dutedl Augist 02, 2007, an this _3 % duy of Anguat, 2007,

IEW BEYT LIMITED PARKNERSHI®
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SCHEDULE “A"
ADDITIONAL TERMS AND CONDITIONS

Taxes:

ALl reslty tuxes and local Inprovemnert susisments Ase 1 be paid by you or yoor tenmnts 1 the
naricipality when dus and you shall provide First Calgary annualiy, If vequested, with weeipted
coplies of the realty tax billy for the Property, First Calgury may, an ity sols option, require thet
vou pay on the manthly payment date providad for hereln sna-tweltih of the amos] corlly e
pevable or estimeted by First Calgary to be payable fw the forthooming vesr, Any deficiuncy
etweon sefunl and estimated taxes shall be payable 1w Pist Catpary Jarthwith upon demand,

Tosarsace:

Vou will s s Jeep Rilly insared the Propeny dd oll tongible personsl propecty againg the
following pedls:

A, With reapect (o dll buildings snd other improvomenis now oF tureatier situatod on the
Property and all insarsble proputy incinded within the buildings, soverage aguinst loss
or damuge by five and ofwer hsurablc lozseds dofined @ o “All Risks® insurance policy
for the f¥] replectment cogr with pravisios fur paiznisgion to ooeupy aud with automade

Yaos0Y PUrsil;

. Holler and pressire vessel insuance, if spplicabile, for the full replacetnent cost of the
Proporty and all improvaneans therson oF Buel lassar mmonnt 43 gliall be acoeptnble w
Firmt Calgary,

€. Busivess interruption or rentsl foss fsurmrics dcoeptsble to Fhmst Calgary fur an

indemnity pariod of not fass than 12 memths and with coversgr of not less then 100% of
the resulting loss orreat or ether tevomde Teceived from the eperation of the building

4 Logs or dernage of 2] personal prapecty try fiee or other insursble bavands, including
thaf, in an mmonnt sot b tn ihe full replacement oom thereof, and

@, Public Bebility inmuranee o au wnduut qnt less than $2,000,000 on an orourtence basis,

Thes policies of insuranco (6 bo wnintuined shall not contain shy coinsurnes clpsses taws thee
Ol end stadt be in foren snd with insurers setisfactory fo Fust Cilgary sod shall inchode the
agreement of the insorer tiar the policy will not be csneelled o permiited to txpire on expizy date
without at least thirty {30) days prior writien notics of intended canceliztdon or noneremewal o
Pinst Calgury. Firat Calgary shall be nemed fu o0 polieins of insuranve othes thiw public ability
nsurnnce 48 the st losy payes and us ficst morigagee tpan the teoms of the stendard Tnsurance
Durean of Cmada Mortgage Budorscment Clauss,

Prasov) Lt - MU
3 O
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You will furtish to Flest Calgary or its solieitors, 2 Jeast 1ea (10) days prior to the wdvamie: of any
funds a binder policy, with ¢cttified copics of e polities belng provided within 43 days
iheresfier, providing the sbove coverages. )

Title:

The Roctywer will liave, as the registared owoeer ot the Property, puod title ju loo simple w© the
Property, and Fit Culgmy’s chwrge on the Propery witl be first in prioelty owver all othor
encumbtsncss, leases, agreernipts for lesses, resvictons, Jgtesnentn, liens, ubsigmments,
easerninls mortsmges and charges swhatssaver co the full extent of the Towd except as First Calgury
maoy in writing cotgent.

The Propecty and oll impeaveroens theredn shall have been duly authorizad and coanply o all
respeots with a1l appticabls lnws, by-laws, goveromunl requirenots, whether fadernl, provineial
nr mynichpel incloding, without rostodon, those dealing with planning, SONIRE, K¢, CUUPRITY,
subdivision, parddng, historicul designations, fire, pocess, Youdmg facilides, ndseuped areas,
pollution of the eovioument, toxic motwials ar other enviconmental baeseds, bulldng
corvtraction, priblic malth and ssfery snd there shall be e ontgtanding work orders sgeingt the
Froperty o the improvements of duy paxt thérsof.

The Beatrower shall provids such cenificalss or otier wiitten confirmation g First Calgary’s
anlicitars may ceasonebly reguire, centifying thar no cenwol ordors, stop ordes or prosecations
exist wirh respret 1o the Property of any eetivity or ppiatlon caried out thaceon partusant v auy
federal, provineiel, municipsl o local eovironmentol, health and safiry laws, satutes and
reguletions as toay apply to the Property or the sotivities.or operatlens carrled out theraot,

Leasen;

You will provide 3t Fira Calgary’s reqoest, sxecnted copies of guch leases for oty roviow wiveh
mest bo in & forre and wpon terms acesptible 1o s You Will wss previde 10 our solicitars w
Estoppel Certificate with, the writtan sehnowledgenent of sach tonunt as o the Huts of s
teanpey at the e of sdvanee of funds, At the fime of advimce of the finds ench tenant must be
tn punscaion of the whole of ity lesssd premises, eartying on businoss therenn and paying rend
prrsaant 1 fhe reany of the leaso sod the landlord and tenant shall otherodsn have parformed all
theit obligntiony coptaiped in tha leare.

First Calgary may at fts option ruguirc that ofl present and fabure lnses of the Property b
poatannacd by way of » regisiersd postpoasment agresnent in favonr of Plrat Calgery's ixtersat o
thax Propesty.

Fropead Lee « Bl
T {0305)
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sod Fegs:

Whethiat or ot the transestion contemplatad heroby is cotnpletad, you will pay a1l First Calyary's
cosls atociated with fhis toansaction, including W logal foer and disbursements of our solickors
{on & soliciter and s o, olient besis) and our agents in conuestion with this letter and the loan
ped the security dacnraenits vondtiny tiereffom, Such fesy, dsrursemeoits aod costs may be
desdueted from the Mortespe prososds or the Comvmitment Fee, f collecred.

Right of Termbantion:

First Calosty shadl Tmve the vight i turmingte its agresment 10 provide the loom 1o you and be
reltoved of 2l abligations in comectinn derowith i the evant woy of the following events showld

i)

g,

e
Aoy

<.

You fail or are vaable or #os uawilling for ey reasou whalsaover to comply with ay of
the termy amd condifions st unt in this Tetter within the Sme indiested for such
complianse; or

Yo Fadl or refuse W uxesubs smy dosumentinn reguestad by ovr salicitars or to deliver
much docnmantation 1o our solicitons, o

The pet procesds of the foun have not hezo fully advanced on or hefore the sommiunent
axpriry date geferred to harsin; or

You refuse to apcept We fonds when advanced; or

You or any otier pATRom of corpuration shome eovennm iy yequired shall broume
benkrupt, or sabject to bankruptey, reseiverstip or insalvensy procesdings, or

There hgs heen in ths sole apinton of First Calgury o matedal adverse change in the
conditon of fhe Property o the Barrower or In the acmal or anticipated revegues from
the Property, of;

Uren formuidehyde foam inmlation or apy congimion mattzisl sontainbyy asbestos of
sthar substancs considered harmful by Pirst Calgary hus been naed orwill be wsed jo the
Peoperty; or there 3 In, or on shout the Property any prodact or sobglancs including,
without restetion, PUBS contuminatts or hazardous moterisle, squipment or anything
whith does, or in likely 1w, convituts wo enviranmena] hazerd or contmvemes Y
soviraanental lave, regolation, order, dearce oy dlrective; e

% You hawe not complied wiv ull the provisions of the Buildsre® Lier Aot of Alberiy and
amendments therara, ¥ o saiisfaedon; or
Frapasl Lis« Mie

5 ATy



AT L eoupney T ST WL T RAAT R F R A :
i’?'ixg &;; % ? «i Q}P}vggn-\’\:}j‘ig g\‘%{;‘ [N ‘,‘n“‘«‘a %—.-,’5‘:3;. &?t%i:ﬁ%—‘f)g“’“-vwﬁ”hﬂl. AL i - wr Wi
* mhw s
il
i First Calgary or its golicitor, aeting reasonably, 1o not aatinfied with the matters got out

under the headiny "Tifla? shave) or

§a All leged mmtters and doeumentacion relazing to fie ausaction bave not been complered
1 First Calgary’s and ity connsel’s satisfaction

T Firsy Celgory elects to wrpinate fis agreomuot to provide the logn fo v prior to (he wlvence of
he entie amaunt of the lorn, {ho smonnt advanced on the loin, if any, together With foterest
theveon at the rate got out herein shall beoome imediniely due and poyeble and Fiet Calgory
shnll, whathe or not any procesds heva been advanced, he sntided to retain the Commitment Feu
55 campemsaion for ol dnmages sustaiued by it it being agreed that the smount of such
Conrmdirpent Fae 15 a fair estimate of the dsuvmges wiiel will be suffered by Fiest Calgany o aneh

aving,

Environmentat Representations:

Asg set ot I the security documaenration.
Amsndment!

Any nmepdmment to fois conunitment or Seowity doctroants wost be In writing and signed by =
duly uuthorized officer of Flrst Calgnry.

Assipranent:

The underdgned vnderstands and acknowledges st Firt Calgary may, st #s sole diseretion,
assign s Mortgage to & third party of its eholes, The undersigned consents to the disclosurs by
Firsy Cilgery fo any such nssignce and it ngents of personal information of the undersigned
teliing fo this Mongage and consents to the collacton aud vse of soch peesensl information by
such assignee =nd it sgents, The ondessimed slso consmts o the collection and usa of seid
personsl informarion by thivd pades involvad o the assigmant or snle of Tonze wod the Sorther
disalosurs of sueh information to the third parties’ syenly sod assigness and thosn parties’
mibsegpant collection snd wie of the informerion, in each onse, for the parposs of the engolog
mensgement of the loms

Hewever, This sgrestnem. of First Colgary may not be assipned xor trmsfeered by the Borrower
without the prior written conent of Firn Clgory.

Guverning Low:

The mgwmant cunstituted by your seoeprance of fhig Jetor shall be governed by the (aws of the
Provinee of Alberta,

Brypiiad Lar - ks
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Hendimgss

The negplings comtnined fn fhis lettor are thr refrence onty wul shull not vonutituts any pant althe
trind snd conditions cuntadned hereln,

Payomehits:
Unless othorwige diremed and agsed to by Frst Calpary ol wnouts payuble by the Borrowe

hersunder shell be paid tw First Calgey w0 i Commercid  Banking  Branch,
110D - 333 Seventh Avennz, 8 W, Calgary, Albers, TZP 221, m Conadion dollagg,

Baccopsors and Asstonsg

Subjeer 16 the pravisiont herens, this agrsenent shall arure to the benofit of and be binding upon
the particg Bereto and thair cospotive suecetsors tnd pomided aeigns.

Severability:
Each provision of this sgreemeat $x soverdhle sod any turm or provistons haey dedared to the

santrary to, probibited by, or lvelid under spplieablc Taws o mguludons shall be inapplicablc
wndf deermnd omdited borefiomm, bay ahiall pot invalidas the romeining jeime sod provistons bogsa!

Survival:

The werms and sondittons of this lotter slull, after acoeptance by you, Survive the axesenion and
roginyation of all soourity documentetion end there shall be ne merger of these provisions o

ALK e E LR JAL Wiy

conditions i the Security and that In case ot'n confiieg hetwacn the provisions beoot and any of

the seenrity docrmems, First Calgary tay dlest which provistons shall prevatl.
Time:

Time shall i gl eagpetis be of the creunce herend

Whaivew:

Wo trms or requirement of this commuitenent or ey seawiy doounants moy be walved or vaged

geally or by any course of conduct of auy officer, employes, or agent of the lnder. Awy failure by
First Calgary ta =xerciss any sights of remadins hateunder or wudsr Ay of the Szcarity sholl not

constinge 5 widver thoreof

Pompased Lage Man
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THE LAND TITLES ACT

MORTGAGE

IGW REIT GP INC.

who ot whose successors and assigns are hereinafterincluded in the expression "the Mortgagor”, being registered
as owner of an estate in fee simple in possession, subject however to such encumbrances, liens and interests as
are notified by memorandum underwritten of endorsed hereon, of all and singuiar that certain piece of parcel of
Jand situate in the Province of Alberta, in the Dominion of Canada, being composed of:

PLAN 0320755
~ BLOCK 3

LOT 8B —
EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 3.01 HECTARES (7.44 ACRES) MORE OR LESS

and PLAN 3175TR .
BLOCK 3
LOT 1 : 4
CONTAINING .8370 HECTARES (2.07 ACRES) MORE OR LESS
EXCEPTING THEREOUT: »
HECTARES (ACRES)MORE OR LESS
A) PLAN 0720453 SUBDIVISION ~ 0.337 0.83
EXCEPTING THEREOUT ALL MINES AND MINERALS

and PLAN 3176TR

BLOCK 3 yd
LOT 2
CONTAINING .8370 HECTARES (2.07 ACRES) MORE OR LESS
EXCEPTING THEREOUT:
HECTARES (ACRES)MORE OR LESS
A) PLAN 0121521 SUBDIVISION ~  0.374 0.92
B) PLAN 0121524 ROAD 0.112 0.28
C) PLAN 0422887 SUBDIVISION  0.074 0.18
EXCEPTING THEREOUT ALL MINES AND MINERALS /
and PLAN 0720453
: BLOCK 3
LOT 15

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 0.337 HECTARES (0.83 ACRES) MORE OR LESS

in consideration of the sum of Three Million Four Hundred Thirty Thousand and 00/100
($3,430,000.00) Dollars




2 /
{ent to me by FIRST CALGARY SAVINGS & CREDIT UNION LYD.

whose address in Alberta is P.O. Box 908, Calgary, Alberta, T2P 2J6

who and whose successors and assigns are hereinafter Included in the expression “the Morigagee”, the recelpt
of which sum | do hereby acknowledge. covenant with the Mortgagee as follows:

1. THAT | will pay to the Mortgagee the above sum at ils offica in the City of Galgary, in the Province of
Alberta, as follows:

INTEREST at the rate herelnafier stated on the amounts from time to time advanced, the time of advance
being the time the money hereinis paid to the Solicitor drawing this mortgage, computed from the respective dates

of such advances untilthe 5th day of August, 2007 shall become due and be paid on the date last mentioned
(hereinafier referred to as the “date for adjustment of interest"), and thereafter the aforesaid sum together with
interest on such sum at the rate hereinafter stated, computed from the datefor adjustment of interest, shall become

due and be paid by monthly instalments of Twenty Five Thousand Four Hundred Eighteen and
76/100 ($25,418.76) Dollars each (which Include principal and interest) on the 5th day of each and every
month In each and every year from and including the 5th day of September, 2007, 1o and including the 5th

day of August, 2010, and the balance of the sald principal sum and interest shall be paid on the date last
mentioned.
/

THAT 1 will pay to the Mortgagae interest, in the manner set out herein, on the principal sum remaining
from time to time unpaid atthe rate of $IX and 51/100 (6.51%) per cent per annum, calculated monthly
and not in advance, all interest In arrears to become principal and to bear interest at the rate aforesaid. And that
in case the sums hereby secured be not pald on the days above set forth | will, so long as said sums or any part
thereof remain unpaid or owing in the security hereof, or during the continuance of this security, pay interest from
day to day on the said sums or on so much theraof ag shall for the time being remain due, owing or unpaid during
the continuance of this security. And | further covenant that the taking of judgment or judgments under any of the
covenants hereln contained shalil not operate as a merger of the said covenants, or affect the Mortgages's right
to interest at the above rate, on any moneys due and owing to the Mortgagee during the continuance of this
security under the covenants herein contained or on any judgment to be recovered thereon. Provided that on
default of payment of any instaiment of interest secured under this mortgage the same shall theseupon become
part of the principal hereby secured and shall bear interest from the time when same becomes due at the rate
aforesaid, and on each day when any instaiment of interest falls due hereunder, until the whole of the said princlpal
and interest secured hereby is fully paid and satisfied. Allsums of money, whather interest or otherwise then due
and remaining unpaid, shalt become principal and bear interest at the rate aforesaid. Payments as above shall
be applied firstly to interest and secondly to principal. And 1 further covenant that the Morigagee shall be entitled
to interest after judgment on any judgment obtained atthe Morigage rate set out herein. | hereby waive all relevant
provisions of the Interest Act of Canada or any legislation similar thereto or in replacement thereof.

2, THAT if any default shall happen to be made In any payment of principal or interest or any of the moneys
hereby secured or any part thereof, then, and in such case, the whole principa! moneys hereby secured shall, at
the option of the Mortgagee, become due and payable In like manner 1o all intents and purposes as If the time
hereln mentioned for payment of such principal money had fully come and expired, AND in the event of making
a breach of any of the covenants in this Mortgage contalned, then such breach shall be deemed to be a default
in payment of Interast, and the Morigagee shall at its option be at liberty to call in forthwith the whole of the
principal and interest secured by this Mortgage and eject all persons in possession of the mortgaged premises.
PROVIDED, however, and the parties hereby agree that the powers in this paragraph contained must be actually
invoked to become effective and that nothing herein contained shall cause the Statute of Limitations to commence
to run uniess and until the Mortgagee shall actually exercise the option hereinbefora contained. itis furlheragreed
that the issuance of a Statement of Claim shall itseif be sufficient notice of the exercise, by the Mortgages, of its
option herein contained.

AND | further covenant that the Mortgagee shall not be bound to pursue action onmy covenant orin debt

o
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together with an action to realize upon the security created herein, but the Mortgagee shall have the right to
commence separate actions on each and every covenant should It so desire, with separate action in foreclosure
should it so desire. Judgment in any one action shall not operate to merge any rights of the Mortgagee 1o
separately pursue other covenants, or foreclosure action.

3. THAT

(a)  shall forthwith insure and during the continuance of this security keep insured in favour of the
Mortgagee, against loss or damage by fire and, as the Mortgagee may require, insure against
loss or damage by tempest, tornado, cyclone, lightning and such other risks and perils as the
Mortgagee may deem expedient, each and every building on the said land and which may
hereafter be erected thereon, both during erection and thereafter, and ali chattels secured herein,
for the full insurable value thereof in lawful money of Canada. In the case of commercial
properties this covenant shall in addition include boiler, plate glass, rental and public liability
insurance in an amount satisfactory to the Mortgagee.

{b) Prior to the making of any advance by the Morigagee, | shall forthwith assign, transfer and deliver
over unto the Mortgagee a policy or policies and receipts thereto appertaining evidencing such
insurance, and at least fifteen days prior to the expiry of a policy or at least five days prior to the
date fixed for cancellation of a policy shoutd notice of cancellation be given, | shall defiver to the
Mortgagee evidence of renewal or replacement.

(c) Every policy of insurance shall be effected in such terms and with such insurer as may be
approved by the Mortgagee; the loss under each policy shallbe made payable to the Mortgagee
with preference in its favour over any claim of any other person and each policy shall be retained
by the Mortgagee during the currency of this loan. Should an insurer at any time cease to have
the approval of the Mortgagee, | shall effect such new insurance as the Mortgagee may desire.

{d) In the event of failure on my part to execute any obligation undertaken under this section, the
Mortgagee may effect such insurance as it deems proper and | covenant fo repay to the
Mortgagee all premiums paid by it, and the amount of such premiums, from the date same are
actually paid by the Mortgagee, shall in the meantime be added to the principal sum and shall
be a charge upon the sal_d 1and and shall bear Interest at the rate aforesald.

(e) In case of loss or damaga, | shallimmediately notify the Mortgagee and the Mortgagee shall have
the right to apply the funds wholly or in part in reduction of the indebtedness hereby secured
notwithstanding that no amount at such time may be due and payable under the terms of
repayment, or the funds, atthe Mortgagee's sole discretion, may be used fo meet costs of repair
or reconstruction or may be paid in whole or in partto me, or to my assigns in which event the
sum shall not be credited on the mortgage account, of partly in one such manner and partly in
another. No damage may be repaired nor any reconstruction effected without the approval of the
Mortgagee. The Mortgagee, may, at its option in case of loss or damage by fire, declare the
whole amount of the principal monies hereby secured along with any unpaid interest, to be due
and payable. It Is further agreed that the issuance of a Statemant of Claim shail itself be
sufficient declaration, by the Mortgages, of its election to declare the balance outstanding to be
due and payable.

) | hereby assign absolutely fo the Mortgagee all of my rights to, and interest in, any insurance
proceeds payable with respect to the improvements to the land and the contents thersof.

4, THAT all moneys received by virtue of any policy or policies of insurance may, at the option of the
Mortgagee, either be forthwith applied in or towards substantially rebuilding, reinstating and repairing the said
building, or in or towards the payment of the last instalment of principal falling due under and by virtue of thase
presents and in the case of a surplus In or towards the payment of the instalment next preceding in point of time
of payment, and so on until the whole of the principal hereunder shall be paid, and in the case of a surplus, then
in or towards payment of interest at the rate aforesaid and so on until the whole of the principal sum and interest
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hereunder shall be fully paid and satisfied, the balance, if any, to be paid to me.

5. THAT twill furnish, forthwith on the happening of such loss or damage by fire or other hazard or peril, ar!d
at my expense, all the necessary proofs of loss and to do all the acts necessary to enable the Mortgagee to obtain
payment of the insurance moneys.

6. THAT for the purpose of better securing the punctual payment of the interest on the said principal sum,
1 do hereby attorn to and become tenant of the Mortgages for the said lands, ata yearly rental equivalent to the
annual interast payable hereunder, to be paid in manner and on the days and times before appointed for the

. payment of the said interest; and on payment thereof shall be taken to be, and shall be, in satisfaction of the said
interest; but nothing in this provision shall make the Mortgage chargeable or accountable as Mortgagee in
possassion. Provided also, that the Morigagee may at any time after default In payment or performance of any
covenant or condition hereunder, enter into and upon the said lands, or any part thereof, and determine the
tenancy heraby created, without giving any notics to quit.

7. THAT if | shall make default in payment of any part of the said principal or intarest or any other moneys
hereby intended to be secured on any day or time hereinbefore limited for the payment thereof, il shall and may
e lawful for the Mortgagee, and | do hereby grant full power and license to the Mortgagee 1o enter, seize and
distrain upon the said fands, or any part thereof, and by distress warrant to recover by way of rent reserved, as in
the case of a demise of the said lands, as much of the said principal, interest and other moneys as shall from time
to time be or remain in arrears and unpaid, together with all costs, charges and expenses attending such levy or
distress, as in like cases of distress for rent.

8. THAT if | shall make default in payment of the principal sum and interest thereon or any part thereof at
any of the before appointed times, then the Mortgagee shall have the right and power, and | do hereby covenant
with the Mortgagee for such purpose, and do grant to the Mortgagee full license and authority for such purpose,
when and so often as in his discretion he shall think fit, to enter into possession, either by himself or his agent, of
the said lands, and to collect the rents and profits thereof, and to make any demise and at such rent as he shall
think proper, and that any proceedings for sale or foreclosure may be taken either before of after and subject to
such demise or lease. To better give effect to the provisions of this paragraph, | hereby assign to the Mortgagee
all rents due or accruing due, present and future, with respect to the lands. Nothing in the foregoing provisions
shall make the Mortgagee chargeable or accountable as a Morigagee in possession.

9. . THAT the Morigagee shali be entitled (in addilion and without prejudice to all its other rights and
privileges) forthwith to apply for and obtain the appointment of a Receiver or Manager, or Receiver and Manager
or Receiver-Manager(hereinafterreferred to as the "Receiver®) of the mortgaged premises and of the rents, issues
and profits thereof without the necessity of first exercising its right to enter into possession and every such
Receiver shall be deemed the agent of the Mortgagor, and the Mortgagor shall be solely responsible for the acts
or defaults of the Receiver and the Recelver shall have power to demand, recover and receive all the income of
the property of which he may be appointed Receiver by action, distress or otherwise, either in the name of the
Mortgagor or the Mortgagee, and give effectual receipts therefor and every such Receiver may by writing at the
discretion of the Mortgagee be vested with any or all of the powers and discretions of the Mortgagee herein
contalned and such Receiver may complete or carry on the business of the Mortgagor relating to the mortgaged
premises or any part thereof and in so doing shall have the same powers as the Mortgagor would have had in
carrying on the same if it had not been in default hereunder, and for such purpose, the Receiver may borrow or
raise money by way of security on all or any part or parts of the mortgaged premises, either in priority to this
Mortgage or otherwise, and may exercise all the powers conferred upon the Mortgagee hereby: AND THAT the
Recelver may be removed, AND THAT if any Receiver is removed, dies or refuses to act or becomes incapable
of acting a new Receiver may bae appointed from lime to time by the Mortgagee; AND THAT the Mortgagee may
from time to time fix the remuneration of every Receiver and may recompense every such Receiver for all
disbursements pioperly incurred by him in carrying out his duties, and his fees and such payments shall be added
to the principal herein and be a charge upon the mortgaged premises and shall be payable on demand and shall
bear interest at the rate then in effect, but the Martgagee shall not be deemed to be a mortgagee in possession
and shall not be accountable except for the monies actually received by it and the person paying money o, of in
any way dealing with, the Receiver shall not be concemed to inquire whether any case has happened to authorize
the Recelver 1o act and that subject to the retention of his remuneration and disbursements as aforesaid, the
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Receiver shall apply all monies received by him in such of the following modes and in such order or priority, subject
to the order of any court of competent jurisdiction, or as otherwise provided at law, as the Morigagee may from
time to time at his option direct in writing, namely: IN discharge of all rents, taxes, rates, assessments and
outgoing whatever affecting the mortgaged premises; and payment of all annual sums or other payments; and In
making any payments due under any prior mortgage or lien; and in payment of any premiums for fire, or other
insurance, If any, properly payable under this Mortgage, payment of which is directed or confirmed in writing by
the Mortgagee; and in payment of the cost of executing necessary or proper repairs to the morigaged pramises
or any part thereof directed or confirmed in writing by the Mortgagee; and in payment of the cost of carrying out
or executing any of the powers, duties or discretions which vest in or may be vested in the Raceiver by reason of
the provisions contained in this Paragraph; and in payment of the interast accruing due under this Mortgage, and
in or towards the discharge of the principal monies or any instalments thereof and solicitors' costs and other
monies due and payable under this Mortgage, if and to the extent directed in writing by the Mortgagee; and shall
pay the residue, if any, of the money received by him to the person who, but for the possession of the Receiver,
would have been entitled to receive the income.

10. THAT i will pay alitaxes, utilities and rates, condominlum levies, llens, charges, and encumbrances, which
are now or may hersafter be levied or charged against the said lands, or on this mortgage or on the Mortgagee
in respect of this Morigage and that the Mortgagee may at such time or times as he may deem It necessary,
without the concurrence of any other person, make arrangements for the repairing, finishing, adding to or putting
in order any building or buildings, or Improvements on the sald lands-and for managing and taking care of the said
lands and premises and may pay any such taxes, utilities and rates and any liens, condominium levies, charges
or encumbrances upon the said lands, and moneys for insurance, and the amount so paid or indebtedness
incurred as aforesald by the Mortgagee, together with ali costs, charges and expenses which may be incurred in
connection therewith or in the taking, recovering and keeping possession of the said lands or inspecting the same
(inctuding allowances for such purpose) and generally in any other steps or proceedings, whether in Court or not,
taken to protect his security or realize the moneys hereby secured, ar to perfect the title to the said lands, shall
become part of the principal hereby secured and be a charge on the said lands in favour of the Mortgagee, and
shall be payable forthwith by me, my heirs, executors, administrators, successors or assigns tothe Mortgagee with
interest at the rate aforesaid from the date of payment of samse by the Mortgagee, and in default, proceedings for
sale or foreclosure may be taken in addition to all other remedies. in the event of the money hereby advanced,
or any part thereof, being applied to the payment of any charges or encumbrances, the Mortgagee shall stand in
the position of and be entitled to all the rights and remedias, whether legal or equitable of the person or persons
so paid, whether any such charges or encumbrances have or have not been cancelled from the titles respecling
the said lands.

11. THAT in the event the lands are vacant or apparently vacant, or in the event it would appear that there
is any present or future risk of destruction or damage to the morigaged premises, whether or not | am in default
under the terms of this mortgage, the Mortgagee shall have the right to enter any building located upon the lands,
and shall have the right to forcibly enter if necessary, for the purpose of preserving said building and maintaining
adequate electricity and heat to the premises. The Morigagee shall not by such action be deemed o be a
Mortgagee in possession and shall not be considered a trespasser. All of the Morlgagee's costs with respect to
so protecting or preserving the premises, or in maintaining heat or electricity, shall be added to the principal
secured herein and shall be a charge upon the lands.

12 THAT, subjact as hereinafter In this paragraph provided, | covenant to pay when and as the same fall due
all taxas, rates, condominium levies, liens, charges, encumbrances or claims which are or may be or become
charges or claims agalnst the mortgaged premises or on this mortgage or on the Mortgagee in respect of this
mortgage. Provided that in respect of municipal taxes, schoot taxes and local improvement rates (hereinafter
referrad to as "taxes”) chargeable against the mortgaged premises, the Mortgagee shall have the right to collect
the said taxes in the following manner:

(a) The Mortgagee may deduct from any advance of the moneys secured by this mortgage an
amount sufficient to pay the taxes which are due or accruing due as at the date of the advance.

(b) After the date for adjustment of interest | shall pay to the Mortgagee in monthly instalments on
the dates on which instaiments of principal and interest are payable hereunder, sums estimated
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by the Mortgagee to be sufficient to pay the whole amount of taxes on of before the due date for
payment thereof or, if such amount is payable in instalments, on or before the due date for
payment of the first instaiment thereaof;

(c) Except as provided in the last preceding clause, | shall, in each and every month, pay to the
Mortgagee one-twelfth of the amount {as estimated by the Mortgagee) of the taxes next
becoming due and payable; and shall also pay to the Mortgagee on demand the amount, if any,
by which the actual taxes oxceed such estimated amount.

The Morigagee agrees to apply such deduction and payments on the taxes chargeable against
the said lands so long as | am not in defaultunder any covenant, proviso or agresment contained -
herein, but nothing herein contained shall obligate the Mortgagee to apply such payments on
account of taxes more often than yearly. Provided however, that if, befare any sum or sums so
paid to the Mortgagee shall have been so applied, there shall be default by me in respect of any
payment of principal or interest as herein provided, the Mortgagee may apply such sum or sums
in or towards payment of the principal and/or interest in defautt. | further covenant and agree to
transmit to the Mortgagee the assessment notices, tax bills and other notices affecting the
imposition of taxes and rates, condominium levies, liens, charges and encumbrances, forthwith
after the receipi of same by me.

| further agree that | shall not be entitied to any interest on any monies paid by me to the
Mortgagee on account for the taxes, rates, liens, charges, or claims above noted.

Notwithstanding the foregoing, the Mortgagee shall not be obliged to collect taxes as aforesaid.

13. THAT upon default being made in payment of any of the moneys hereby secured, the Mortgagee shall
be entitled to sell and convey the sald lands and premises, without entering into possession of the same and
without giving any notice to me of his intention so to do, and either before or after and subject to any demise or
lease mada by the Mortgagee as herginbefore provided. Provided that any sale made under the powers hereby
given may be an such terms as to credit or otherwise as shali appear to the Mortgagee most advantageous, and
for such price as can be reasonably obtained therefor, and that sales may be made of any portion or portions of
the mortgaged lands and premises, from time to time to satisfy any interest or any part of the principal overdue,
leaving the principal balance thereof to run at interest payable as aforesaid, and the Morlgagee may make any
stipulation as to the title or otherwise as to the Mortgagee may sgem proper, and the Mortgagee may rescind of
vary any contract for sale of any of the said lands and premises, and resell without being responsible for any loss
occasioned thereby; and for any of the said purposes may make and execute such agreements and assurances
as shall be by the Mortgagee deemed necessary.

THAT in the event | am in default under any covenant, proviso, or agreement contained herein, then, in
this event, | imrevocably appoint the Mortgagee as attorney on my behalf to execute such Agreements for Sale or
Transfers of Land as may be necassary lo effect the sale of same.

14, THAT In the event that this Mortgage Is granted and approved by the Mortgagee as a second or other
subsequent charge upon the said lands, | covenant and agree that} will well and truly pay ail money accruing due
under all prior mortgages and encumbrances charging the said lands, as and when the same shall become due,
and that | will wel and truly observe and perform the covenanis of the Mortgagor or encumbrancer in any prior
mortgage or encumbrance contained and in the event | shall make default in payment of the sald moneys due
under any prior mortgage or encumbrance or shall fail to observe or perform the covenants of the Mortgagor of
encumbrancer in any prior mortgage or encumbrance containad then such defauit or failure shall constitute default
under this Mortgage; AND FURTHER that in the event of default In payment of the moneys due under any prior
mortgage or encumbrance, the Morigagee shall have the right, but not the obligation, to pay the same and any
moneys so paid by the Mortgagee herein shall forthwith be due and payabls to the Mortgagee together with interest
thereon at the rate herein mentioned, and shall be added to the principal herein and be a charge upon the lands
and shall be recoverable, inter alia, by foreclosure procesdings along with other moneys secured by this mortgage.

15. THAT | shall not be entitied to a discharge of this mortgage until and uniess | shall have kept and
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performed all the covenants, provisos, agreements and stipulations herein contained, whet!\erthe Mortgagee has
taken fegal proceedings thereon and recovered judgment or otherwise, and | covenant with the Mortgagee that

| shali and will in everything do, perform and keep all the provisions and covenants in these presents, according
to the true infent and meaning thereof.

16. THAT the said Mortgagee shall not be bound for any reason whatsoever to advance the money heraby
intended to be secured nor shall the Mortgagee, in the avent of advancing or having advanced a portien, be bound
to advance the balance thereof. And it is further agreed that the Mortgagee may release any part or parts of the
sald lands at any time in his sole discretion, either with or without any consideration therefor, without responsibility
therefor and without thereby releasing any other part of the said lands, or any collateral security, or any person
from this mortgage, and from any of the covenants herein contained or contained in any collateral security.

AND further, If any portion of the principal sum secured by this Martgage shall not be advanced at the date
hereof the Mortgagee may advance the same in one of more Sums at any future date or dates and the amount of
such advances, when so made, shall be secured by this Morigage and be repayable with interest as above
provided, and shall be considered and treated as having been so secured and advanced as at the date of this
Mortgage. The advance in part of the principal sum shall not bind the Mortgagee to advance the whole of the
principal sum or any unadvanced portion thereof, but nevertheless the charge or morigage by this Mortgage
created shall take effect forthwith on the execution of the Mortgage.

AND further, all advances of the principal sum, which are repaid to the Mortgagee, may from time to time
be readvanced, in whole or in part, by the Mortgagee, and such readvances shall form part of the principal herein
and be a charge upon the lands. (The principal sum may accordingly be repaid in full and rs-advanced thereafter.
This mortgage shall therefore remain as security until a discharge of same has been signed by the Mortgagee.)
This Mortgage shall be considered to be a revolving line of credit mortgage up to the principal sum secured herein
and shall take priority pursuant to the appropriate provisions of the Land Titles Act of Alberta.

17. THAT any erection, machinery, fixed or otherwise, bulldings or improvements now or hereafier put upon
the said lands shafl thareupon become fixtures, and be part of the realty and form a part of this security.

18. THAT in case of default being made in any of the covenants, agreements, provisos, and stipulations
herein contained, or that are contained in any collateral security, and by reason of such default the Mortgagee
considers it necessary to place this mortgage in the hands of his solicitors (whether for the purpose of pursuing
the Mortgagor on the covenant-to pay, of realization on the security, or both) then | covenant and agree with the
Mortgagee to pay the full costs of the said solicitors as between solicitor and his own client, Any costs incurred
by the Mortgagee to its solicitor shall, at the time the costs are incurred, be principal outstanding and shall hear
interest as set out in this mortgage and shall be a charge on the lands.

THAT, in the event the Mortgages considers it necessary to pursue any collateral security to this
mortgage, and places same in the hands of his solicitors, then ! covenant and agree with the Morigages to pay
the full costs of the said solicitors, as between soliciter and his own client. Any such costs incurred by the
Mortgages to its solicitors shall, at the time the costs are incurred, be principal outstanding and shall bear interest
as set out in this mortgage, and shall be a charge on the lands.

19. THAT | will remain in actual personal possession of the said lands during the existence of this mortgage,
and will not permit or suffer any act of waste upon the said lands, and will during the existence of these presents
well and sufficiently repair, maintain, mend and keep the buildings now or hereafter on the sald lands and all
fixtures and things thereunto affixed in good and substantial repair. Should | sell the said lands during the
existence of this Mortgage, with the Mortgage being assumed, such sale shall not relieve me of my obligations
contained in this paragraph, and | shall be liable to the Mortgagee for any damages resulting from the breach of
my covenant herein, NOTWITHSTANDING such damages may be caused by the purchaser, or subsequent
purchasers.

20. THAT, in case that this is a Mortgage on farm lands | agree that the Mortgagee may insure the crops now
or hereafter on the said lands if any of the said lands are now or shall thereafter be brought under cultivation, for
the amount of their full insurance value against loss or damage by hail and all premiums therefor shall be
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recovered and that | will if any part of the said fands be now under cultivation or if any part of the sald land shall
hereafter during the continuance of this security be brought under cuitivation, cultivate all such part or parts in the
most approved husbandilke manner so as o maintain the said land in a good state of cultivation; PROVIDED,
however, that | may summer-fallow ingood fa rmerlike manner one-third of all broken acres of such cuitivated lands
(if any) in any year.

21, THAT the waiver of one or more defaults under this Morigage shall not be construed as a waiver of any
subsequent or other default. AND it is further agreed that the foreclosure, cancellation or any other dealings with
any other security for the moneys advanced hereunder or secured hereby shall not release or affect this mortgage
and that the taking of this mortgage or the foreclosure or cancellation thereof or any other dealings with, or
proceedings under this mortgage shall not release or affect any other security held by the Mortgagee for the
moneys advanced or secured hereby, and shali not affect the Mortgagee's right to pursue me in debt or upon any
other of the covenants in this morigage contained.

22. THAT all fees and charges of the Mortgagee's Solicitors, on a solicitor and his own client basis, in
connection with the preparation and registration of this Mortgage and passing on of my tille to the said land shall
be paid by me forthwith and if | make default in paying the same the Mortgagee may pay the amotint of such fees
and charges and add the amount go paid to the principal sum hereby secured and it shall thereafter be a charge
on the said lands in favour of the Morlgagee and shall be repayable with interest as aforesaid.

23. (a) 1 have a good title to the said lands;

(b} 1 have a right to mortgage the said lands;

(c) in case of a default the Mortgagee shall have quiet possession of the land free from all
encumbrances;

{d) I will executs such further assurances of the land as may be requisite;

(e} | have done no act to encumber the land other than is disclosed upon the Certificate of Title to
the morigaged premises as of the date hereof;

(3] I wili deposit with the Mortgagee all documents and papers concarning or affecting the title of the

said land and they shall be held by the Morigagee during the currency of this mortgage.

24, THAT this mortgage and all the covenants herein shali be binding upon and enure fo the benefit of the
exacutors, administrators, successors and assigns of the parties hereto respectively and wherever the singular
or masculine is used throughout this Morlgags, the plural or feminine or body corporate shall be implied wherever
the context so requires. And it is further agreed that if this mortgage is entered into and executed by more than
one person then all the covenants and stipulations herein contained and implied shall apply to and be binding upon
all Mortgagors jointly and severally.

25. THAT | am aware of the Provisions of the Law of Property Act of the Revised Statutes of Alberta, R.8.A.
1980, or any legislation similar thereto or in replacement thereof, whereby it is provided that in any action brought
upon any mortgage of land the remedy of the Mortgagee Is limited to the land alone and no action shsll lie on the
covenantfor payment contained in such mortgage, and in considaration of the within mortgage | hereby waive the
said provisions of the sald Act and agree with the Mortgages, Its successors and assigns, that in the event that
1 am in default the Mortgagee may proceed against me under this mortgage, and on my personal covenants herein
contained notwithstanding the provisions of the said actorany legislation similar thereto orin replacement thereof.

26. THAT this mortgage is collateral security only for the due payment of the indebledness hereby secured
and that the Mortgagee may from time to time extend the time for the payment of the indebtedness hereby sacured
and may take bills or notes to cover the same or any part thereof and may from time to time renew such bills or
notes so that the time for payment of any such indebtedness is extended beyond the time mentioned hereby,
without affecting the liability of the Mortgagor hereunder or the security hereby given and nothing but the actual
payment and satisfaction of such indebtedness shall discharge the Mortgagor or this Mortgage. Any renewal of
this mortgage shall be at such interest rate and upon such other terms as may be agreed upon by the parlies
hereto, or by the then registered owner and the Mortgagee, and such interest rate and such other terms as may
be agreed upon by the parties hereto, or by the then registered owner and the Mortgages, and such interest rate
and such other terms shall be binding without the necessity of registering an Extension or Amending Agreement
against the tille to the fands, on all persons who may take an interest in the lands subsequent to this mortgage,
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notwithstanding that such interest may be ata rale greater than is set out herein.

27. THAT NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CONTRARY, it is heraby
understood and agreed that in the event of transfer or entering into any agreement of sale or transfer of title of the
proparty hereby mortgaged, without having prior consent in writing of the Mortgagee, this mortgage shall becorpe
immediately due and payable at the option of the Mortgagee and such option may be exarcised by notice inwriting
sent to me by prepaid mall atthe address last known to the Mortgagee. in the event that title or possession of the
mortgaged property has been obtained by a purchaser or transferee without the prior consent In writing of the
Mortgagee the aforesald option may be exerclsed by notice in writing sent to the aforesaid purchaser or transferee
by prepaid mail at the address of the aforesaid purchaser or transferee last known to the Mortgagee. it is further
agreed that the issuance ofa Statement of Claim shali itself be sufficient notice of the exercise, by the Mortgagee,

_of its option herein contained.

28. THAT in the event of discharge | will pay ail costs of discharge including legal fees for preparation of
discharge and the Mortgagee shallhave a reasonable time to prepare and forwardto me the discharge documents.

29. THAT 1 covenant with the Mortgagee that, in the event of non-payment of the said principal monies at the
time or times above provided, | shall not require the Morigagee to accept payment of the said principal monies
without first giving three {3) months' previous notice in writing, or paying a bonus equal to three (8) months’ interest
in advance on the said principal monies.

30. THAT itis hereby agreed that this mortgage is taken as collateral security only for the due payment of the
said indebtedness and interest thereon and none of the rights and remedies of the Mortgagee in respect of the
indebtedness or in respact of any nole, cheque or other security now or hereafter acquired shall in any way be
delayed or prejudiced by these presents.

31. THAT the principal money intended to be secured hereby is the sum of $3,430,000.00 and interest is at
the rate of six and 599/1000 (6.598%) per centum per annum calculated haif yearly and not in advance,

32, THAT the terms of repayment of and the rate of interest payable under this Mortgage may be varied,
extended, increased or decreased or otherwise amended as the Morigagee and the then registered owner(s) of
the Mortgagor's current interest in the said lands may determine and agree in writing, from time fo time and
whather before, as at, or after the then maturity date of this Mortgage, and all of the same without prejudice to the
rights of the Mortgagee against either the initial Mortgagor hereunder or any other person(s) liable for the payment
of the monies secured by this Mortgage; further any alteration aforesaid may but nesd not be registered against
the said lands and whether of not so registered, this Mortgage, as so altered, shall rank in priority to any and all
interests registered against the leasehold interestin the said lands subsequentto the registration of this Mortgage
as if and to the extent that said alteration had been registered before the registration of any of said subsequent
interests.

33. THAT in the event the lands that are the subject matter of this mortgage are wholly or partially taken by
sxpropriation or by the right of an eminent domain, or any similar such taking, then the following shall apply:

(a) The entire balance of principal or interest then outstanding shall forthwith and without demand
or notice become due and payable;

(b) 1 do hereby assign to the Mortgagee the fult proceeds to be obtained or acguired in any such
{aking and further assign to the Mortgagee my right to negotiate settlement on my behalf with the
taking authority.

34. THAT 1 also pledge and charge to and in favour of the Mortgagee, as additional security for the sums
advanced under this mortgage, all appliances which shall include, but not be limited to, the following: refrigerator,
freezer, dishwasher, stove, and microwave oven, and whether same shall be built-in or movable in nature and
whether currently at the premises or later brought onto the premises and | further agree not to remove these
appllances while there are any sums outstanding to the Morigagee.
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35. THAT in the event the Mortgagee is a Credit Union, this mortgage shall be and is deemedtobea Loqn
Agresment pursuant to the requirements of the Credit Union Act of Alberta or any legisiation similar thereto or in

replacement thereof.

36. THAT the Mortgagor acknowledges and agrees that the terms and conditions of the offer of credit giving
rise to this Mortgage, addressed {o the Mortgagorand accepted by the Mortgagor (as amended from time to time,
herein called the *Commitment Letter*), are hereby incorporated by reference as terms and conditions of this
Mortgage and shall not merge herein and that default in any of such terms or conditions shall constitute defauit
hereunder and that in the event of any conflict, the terms and provisions of this Mortgage shall govern.

37. THAT any default by the Mortgagor under any of the terms, covenants, provisos or conditions of the
Lease, or any other security granled as additional or collateral security to this Mortgage shall, at the alection ofthe
Mortgagee, constitute and be deemed a default under this Mortgage.

38. THAT in the event of the Mortgagor further encumbering its assets or making direct or indirect changes
in its ownership, without the prior written consent of the Mortgagee, which consent shall not be unnecessarily
withheld provided that the Morigagor Is not ihen In default hereunder, all monies hereby secured with accrued
interest thereon shall immediately become due and payable at the Mortgagee's option and sole discretion.

39. THAT in the event the lands or part of the lands mortgaged herein is a condominium under the
Condominium Property Act of Alberta or similar legistation, the following shall apply:

{a) *Condominium Corporation” as used herein means the Condominium Corporation of which the
Mortgagor is a member by virlue of the ownership by the Mortgagor of the condominium unit
being charged by this mortgage.

{b) | heraby assign, transfer and set over unto the Mortgagee ali my rights which now exist, or may
hereafter come into existence, to vote at meetings of the Condominium Corporation:

{ In all cases in which a unanimous or special resolution is required by the Condominium
Properly Act of Alberta as amended, the By-Laws of the Corporation, or any Agreement
with the Condominium Corporation,

(ii) In all other cases other than as referred to in Subclause (i) of this Clause (b), provided
that in the event the Mortgagee is either not present, or present by proxy, if present,
does not wish to vote, then | may exercise the voting right without further authority.

{c) | do hereby covenant and agree to execute any documents which the Mortgagee may request
me to execute, including, but not limited to proxies if required, in order to give effect to the
assignment of the aforesaid voting rights of the Mortgagee. :

{d) i agree to observe and perform all covenants and provisions required to be observed and
performed pursuant fo;

(i) The terms of this Mortgage;

(ii) The Condominium Property Act of Alberta, all amendments thereto, and any lagisiation
passed in substitution thereof, and

(i) The By-Laws and Regulations of the Condominium Corporation and any amendments
thereto. ’

(®) | further covenant and agres that where | default in my obligation to contribute to the common
expenses assessed or levied by the Condominium Corporation, or any authorized agent on its
behalf, or any assessment, instalmentor payment due to the Condominium Corporation or upon
breach of any covenant or provision hereinbefore in this paragraph contained, including those
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covenants or provisions referred to in Clause (d) hereof, regardless of any other action or
proceeding taken to be or taken by the Condominium Corporation, the Mortgagee, at its option
and without notice to me, may deem such default to be default under the terms of the mortgage
and proceed to exercise its right herein.

{f) Upon defauit herein and notwithstanding any other right or action of the Condominium
Corporation or the Mortgagee, the Mortgagee may distrain for arrears of any assessments,
instalments or payments due to the Mortgagee or arising under any of the Clauses herein
contained.

(g) The Mortgagee shall have the right to pay any condominium levies In arrears, whether or not
same rank in priority to this morigage; and any money so paid shall be repayable by me forthwith
and shall be added to the principal hersin and shall be a charge upon the morigaged premises.

40. THAT I represent and warrant to the Mortgagee that neither |, nor to the best of my knowledge, any other
person, have ever caused or permitted any hazardous materials 1o be placed, held, located, or disposed of on,
under or at the Lands, and that my business and assets are operated in compliance with the applicable laws
intended to protect the environment (including, without limitation, laws respecting the disposal or emission of
hazardous materials).

THAT 1 further represent and warrant to the Mortgagee that no enforcement actions with respect to
environmental matters relating fo the said Lands are threatened or pending, and that to the best of my knowledge
there are no violations of any federal, provincial, or local environmenta! laws with respect to the Lands. | covenant
and agrea that, If any such violation should come o my attention during the currency of this Mortgage, | shall
immediately notify the Mortgagee of same.

THAT | covenant and agree that | will, at all times during the continuance of this Mortgage, operate the
Lands in compliance with applicable laws intended to protect the environment (including, without limitation, laws
respecting the disposal or emission of hazardous materials) and shall permitthe Morigagee to conductinspections
and appraisals of ail or any of my records, pusiness and assets, at any time, from time to time, to ensure such
compliance. | shall promptly pay all of the costs and expenses of conducting such inspections and appraisals,
including costs on a solicitor-and-his-own-client bagis, in default of which such costs and expenses shall
immediately be added to the principal monles hereby secured, and shall be a charge against the Lands and shall
bear interest at the mortgage rate untit repaid. | hereby indemnify the Mortgages, its officers, directors, employees,
agents, and shareholders and agree to hold each of them harmtess from and against any and all losses, liabilities,
damages, costs, expenses and claims of any, and every kind whatsoever, relating to the hazardous materials
placed, held, located, or disposed of on the Lands, including without limitation:

(a) costs, on a solicitor-and-own-client full indemnity basis, of defending and/or counterclaiming or
claiming against third parties In respect of any action or matter; and

{b) any costs, llability or damage arising out of a settlement of any action entered into by the
Mortgagee, with or without my consent, which at any time, from time to time, may be paid,
incurred or asserted against any of them for, with respectto, oras a direct or Indirect result of,
the presence on or under, Or escape, seepage, leakage, spillage, discharge, emission, orrelease
from the Lands, or into or upon any lands, the atmosphere, any water course, body of water or
wetland, of any hazardous materials; and

{c) a reduction in the value of the Mortgaged Lands.
41. THAT this agreement shall be governed by the Laws of the Province of Alberta. Inthe eventaction under

this agreement Is commenced in a court of competent jurisdiction in the Province of Alberta, ) hereby agree to
attorn to the jurisdiction of the Alberta Court in the said action.
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42. PREPAYMENT
THAT | shall have the right to prepay this morigage as set out in Schedule YA" attached hereto.

43. THAT for the betier securing to the Morigagee the repayment in manner aforesaid of the said principal
and interest and other charges and money hereby secured | do hereby morigage to the said Mortgagee all my
estate and interest in the said lands.

IN WITNESS WHEREOF the mortgagor has hereunto subscribed its name (and affixed
its corporate seal by its duly authorized officers in that behalf) this &'_“day of August, 2007

bl
\\\L_ .

IGW REIT GP INC. o

&
) .
™~ - d
-~
~




SCHEDULE "A"

CLOSED MORTGAGES

The mortgagor, when not in default under this mortgage, shall have the following privileges:

1.

In any calendar year, the mortgagor shall have the right, from time to time, to prepay
amounts totalling not more than 20% of the original principal amount of this
mortgage, without notice or bonus. Itis agreed that, in the event this privilege is not
fully exercised in any calendar year, there shall be no right to add the unexercised
portion to the 20% allowable in any following calendar years. That is, the rights
conferred herein shall not be cumulative. Notwithstanding any partial prepayment,
the regular monthly payments shall continue unabated.

The mortgagor shall have the privilege, once in any calendar year, of increasing or
decreasing the regular monthly payments under this mortgage by an amount not
more than 20% of the original mortgage payment provided for under this mortgage
("the original mortgage payment"); provided that the resulting payment is not less
than the original mortgage payment. This privilege shall not be cumulative.

The mortgagor may pay the whole amount owing under this mortgage upon
payment of the greater of an additional three (3) months' bonus interest on the
principal amount, or an amount in compensation for loss of interest, if any, where
the interest rate of this mortgage is greater than the mortgagee's current interest
rate for reinvestment for the remainder of the term of this mortgage. The current
interest rate for reinvestment shall be the mortgagee's stated rate in effect on the
prepayment date, for new mortgages of a similar kind offered for a term not greater
than the remainder of the term of the existing mortgage, and not less than the next
shorter term. offered, except where.the remainder of the term is less than the
shortest term offered, the mortgagee’s stated rate for the shortest term shall apply.
The amount to be paid in compensation shall be calculated by the mortgagee, and,
in absence of an obvious error, shall be conclusive.




W

REGISTERED 2007 08 27

972515913

MORT - HMORTGAGE

DOC 3 OF 4 DRR§: 4606049 ADR/ATHOMPSO

0029777828 +

- LINC/S:

THE LAND TITLES ACT

DATED August , A.D. 2007

IGW REIT GP INC.
TO

FIRST CALGARY SAVINGS
& CREDIT UNION LTD.

3%‘ |

MORTGAGE

Faber Bickman Leon
Barristers and Solicitors
350, 603 - 7th Avenue S.W.
CALGARY, Alberta

T2P 275

File No.: LDL 2070750




THIS IS EXHIBIT “C” REFERRED TO IN THE AFFIDAVIT OF
TYSON HARTWELL MADE BEFORE ME ON THE
13TH DAY OF NOVEMBER, 2013

(j,/eﬂ p -
Q eemnﬁﬁﬁﬁﬁﬁ@ﬂ‘l‘ﬁdﬂﬁﬁ—ﬁcma% FOR
jotery Dbk c —BRITISH-COLUMBIA-
7 P M Albeﬂu

Student-at-Law



LAND TITLE CERTIFICATE

s
LINC SHORT LEGAL TITLE NUMBER
0029 777 828 0320755;3;8B 072 515 912

LEGAL DESCRIPTION

PLAN 0320755

BLOCK 3

LOT 8B

EXCEPTING THEREOUT ALL MINES AND MINERALS
AREA: 3.01 HECTARES (7.44 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;19;39;6;NW

MUNICIPALITY: TOWN OF STETTLER

REFERENCE NUMBER: 032 049 598 +1

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
072 515 912 27/08/2007 TRANSFER OF LAND SEE INSTRUMENT
OWNERS

IGW REIT GP INC.
OF 200-848 COURTNEY STREET
VICTORIA
BRITISH COLUMBIA V8W 1C4
(DATA UPDATED BY: CHANGE OF ADDRESS 082055730)

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

792 307 266  12/12/1979 CAVEAT
RE : EASEMENT
CAVEATOR -~ ALBERTA POWER LIMITED.
"PART"

862 069 655 04/04/1986 CAVEAT
RE : EASEMENT
CAVEATOR - ALBERTA POWER LIMITED.

{ CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION

862

032

042

042

072

072

072

085

048

276

276

515

515

515

286

601

698

699

911

913

914

112 135 333

DATE (D/M/Y)

25/04/1986

06/02/2003

06/07/2004

06/07/2004

27/08/2007

27/08/2007

27/08/2007

11/05/2011

PAGE 2
# 072 515 912

PARTICULARS

10035 105 STREET, EDMONTON
ALBERTA

AGENT - DON FLORY

"PART"

UTILITY RIGHT OF WAY
GRANTEE - THE TOWN OF STETTLER.
"PART"

UTILITY RIGHT OF WAY
CRANTEE - THE TOWN OF STETTLER.
AS TO PORTION OR PLAN:0320756

CAVEAT
RE : EASEMENT

RESTRICTIVE COVENANT

CAVEAT

RE : LEASE

CAVEATOR - PEAVEY INDUSTRIES LIMITED.
7740 - 40 AVENUE

RED DEER

ATLBERTA T4P2HS

MORTGAGE

MORTGAGEE - FIRST CALGARY SAVINGS & CREDIT UNION
LTD.

P.O. BOX 908, CALGARY

ALBERTA T2P2J6

ORIGINAL PRINCIPAL AMOUNT: $3,430,000

CAVEAT

RE : ASSIGNMENT OF RENTS AND LEASES

CAVEATOR - FIRST CALGARY SAVINGS & CREDIT UNION
LTD.

#1100, 333-7 AVE SW

CALGARY

ALBERTA T2P2Z1

AGENT - LAWRENCE D LEON

NOTICE OF SECURITY INTEREST

RE : FIXTURES

IN FAVOUR OF - MAXIUM FINANCIAL SERVICES INC,
30 VOGELL ROAD,SUITE 1

RICHMOND HILL

ONTARIO L4AB3K6

DEBTOR - IGW REIT GP INC.

DEBTOR ~ IGW REIT LIMITED PARTNERSHIP.

BOTH OF':

( CONTINUED )



PAGE 3

REGISTRATION # 072 515 912
NUMBER DATE (D/M/Y) PARTICULARS

200, 710 REDBRICK ST
VICTORIA

BRITISH COLUMBIA V8T5J3
AMOUNT: $70,350
EXPIRES: 2017/05/10

122 210 733 03/07/2012 MORTGAGE
MORTGAGEE - COMPUTERSHARE TRUST COMPANY OF CANADA.

C/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500

TORONTO

ONTARIO M4W2K2

ORIGINAL PRINCIPAL AMOUNT: $80,000,000

122 210 735 03/07/2012 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - COMPUTERSHARE TRUST COMPANY OF CANADA.
ATTN : ANDREW AND PAUL JONES
¢/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500
TORONTO
ONTARIO M4W2K2

TOTAL INSTRUMENTS: 012

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 12 DAY OF
NOVEMBER, 2013 AT 05:09 P.M.

ORDER NUMBER: 24778358

CUSTOMER FILE NUMBER:

*END OF CERTIFICATE*

THTS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE 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,
APPRATSAL 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) .



LAND TITLE CERTIFICATE

S
LINC SHORT LEGAL TITLE NUMBER
0030 496 947 3175TR;3;2 072 515 912 +1

LEGAL DESCRIPTION

PLAN 3175TR

BLOCK 3

LOT 2

CONTAINING .8370 HECTARES( 2.07 ACRES) MORE OR LESS

EXCEPTING THEREOUT:
HECTARES (ACRES) MORE OR LESS

A) PLAN 0121521 SUBDIVISION 0.374 0.92
B) PLAN 0121524 ROAD 0.112 0.28
C) PLAN 0422887 SUBDIVISION 0.074 0.18

EXCEPTING THEREOUT ALL MINES AND MINERALS

ATS REFERENCE: 4;19;39;6;NW
ESTATE: FEE SIMPLE

MUNICIPALITY: TOWN OF STETTLER

REFERENCE NUMBER: 042 210 047 +1

REGISTERED OWNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
072 515 912 27/08/2007 TRANSFER OF LAND SEE INSTRUMENT
OWNERS

IGW REIT GP INC.
OF 200-848 COURTNEY STREET
VICTORIA
BRITISH COLUMBIA V8W 1C4
(DATA UPDATED BY: CHANGE OF ADDRESS 082055730)

—_—_—..-_.-...___—__.....-__._—-._.-__...__.._.-__...._—_—_—.-...-_—-..—__....._.......—.__.....___—___.—__._...—_—...____

042 276 698  06/07/2004 CAVEAT
RE : EASEMENT

( CONTINUED )
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ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 072 515 912 +1

NUMBER DATE (D/M/Y) PARTICULARS

042 276 699 06/07/2004 RESTRICTIVE COVENANT

072 515 911 27/08/2007 CAVEAT
RE : LEASE
CAVEATOR - PEAVEY INDUSTRIES LIMITED.
7740 - 40 AVENUE
RED DEER
ALBERTA T4P2HS

072 515 913 27/08/2007 MORTGAGE
MORTGAGEE - FIRST CALGARY SAVINGS & CREDIT UNION

LTD.

P.O. BOX 908, CALGARY

ATBERTA T2P2J6

ORIGINAL PRINCIPAL AMOUNT: $3,430,000

072 515 914 27/08/2007 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - FIRST CALGARY SAVINGS & CREDIT UNION
LTD.
#1100, 333-7 AVE SW
CALGARY
ALBERTA T2P2Z1
AGENT - LAWRENCE D LEON

112 135 333  11/05/2011 NOTICE OF SECURITY INTEREST
RE : FIXTURES
IN FAVOUR OF - MAXIUM FINANCIAL SERVICES INC.
30 VOGELL ROAD,SUITE 1
RICHMOND HILL
ONTARIO L4B3K6
DEBTOR - IGW REIT GP INC.
DEBTOR - IGW REIT LIMITED PARTNERSHIP.
BOTH OF:
200, 710 REDBRICK ST
VICTORIA
BRITISH COLUMBIA VB8TSJ3
AMOUNT: $70,350
EXPIRES: 2017/05/10

122 210 733 03/07/2012 MORTGAGE
MORTGAGEE - COMPUTERSHARE TRUST COMPANY OF CANADA.
¢/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500
TORONTC
ONTARIO M4W2K2
ORIGINAT. PRINCIPAL AMOUNT: $80,000,000

122 210 735 03/07/2012 CAVEAT

( CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
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REGISTRATION # 072 515 912 +1
NUMBER DATE (D/M/Y) PARTICULARS

.......-._—__.._..—...._____.__—__..-.-..._._.__._...___...

RE : ASSIGNMENT OF RENTS AND LEASES

CAVEATOR - COMPUTERSHARE TRUST COMPANY OF CANADA.
ATTN: ANDREW AND PAUL JONES

C¢/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500

TORONTO

ONTARIO MAW2K2

TOTAL INSTRUMENTS: 008

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 12 DAY OF
NOVEMBER, 2013 AT 05:18 P.M,

ORDER NUMBER: 24778395

CUSTOMER FILE NUMBER:

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE 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 TECHNICAI. EXPERTISE FOR THE BENEFIT OF CLIENT(S) .



LAND TITLE CERTIFICATE

]
LINC SHORT LEGAL TITLE NUMBER
0032 200 743 0720453;3;15 072 515 912 +2

LEGAL DESCRIPTION

PLAN 0720453

BLOCK 3

1OoT 15

EXCEPTING THEREOUT ALL MINES AND MINERALS
ARFA: 0.337 HECTARES (0.83 ACRES) MORE OR LESS

ESTATE: FEE SIMPLE
ATS REFERENCE: 4;19;39;6;NW

MUNICIPALITY: TOWN OF STETTLER

REFERENCE NUMBER: 072 034 534

REGISTERED OWNER (S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
072 515 912 27/08/2007 TRANSFER OF LAND SEE INSTRUMENT
OWNERS

IGW REIT GP INC.
OF 200-848 COURTNEY STREET
VICTORIA
BRITISH COLUMBIA VB8W 1C4
(DATA UPDATED BY: CHANGE OF ADDRESS 082055730)

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

042 276 698 06/07/2004 CAVEAT
RE : EASEMENT

042 276 699 06/07/2004 RESTRICTIVE COVENANT
072 415 941 13/07/2007 CAVEAT

RE : LEASE INTEREST
CAVEATOR - ALBERTA TREASURY BRANCHES.

{ CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
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REGISTRATION # 072 515 912 +2
NUMBER DATE (D/M/Y) PARTICULARS

C/0 AARON FRIEDENTHAL
9888 JASPER AVE

EDMONTON

ALBERTA

AGENT - AARON FRIEDENTHAL,

072 515 913 27/08/2007 MORTGAGE
MORTGAGEE ~ FIRST CALGARY SAVINGS & CREDIT UNION
LTD.
P.O. BOX 908, CALGARY
ALBERTA T2P2J6
ORIGINAL PRINCIPAL AMOUNT: $3,430,000

072 515 914 27/08/2007 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR ~ FIRST CALGARY SAVINGS & CREDIT UNION
LTD.
#1100, 333-~7 AVE SW
CALGARY
ALBERTA T2P2Z1
AGENT - LAWRENCE D LEON

092 207 735 23/06/2009 CAVEAT
RE : RIGHT OF WAY AGREEMENT
CAVEATOR - ATCO ELECTRIC LTD.
10035~105 STREET
EDMONTON
ALBERTA T5J2V6
AGENT -~ VAL MODJANI

112 135 333  11/05/2011 NOTICE OF SECURITY INTEREST
RE : FIXTURES
IN FAVOUR OF - MAXIUM FINANCIAL SERVICES INC.
30 VOGELL ROAD,SUITE 1
RICHMOND HILL
ONTARIO L4B3K6
DEBTOR - IGW REIT GP INC.
DEBTOR ~ IGW REIT LIMITED PARTNERSHIP.
BOTH OF:
200, 710 REDBRICK ST
VICTORIA
BRITISH COLUMBIA V8T5J3
AMOUNT: $70,350
EXPIRES: 2017/05/10

122 210 733 03/07/2012 MORTGAGE
MORTGAGEE - COMPUTERSHARE TRUST COMPANY OF CANADA.
C/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500

{( CONTINUED )
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REGISTRATION # 072 515 912 +2
NUMBER DATE (D/M/Y) PARTICULARS

TORONTO
ONTARIO M4AW2K2
ORIGINAL PRINCIPAL AMOUNT: $80,000,000

122 210 735 03/07/2012 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - COMPUTERSHARE TRUST COMPANY OF CANADA.
ATTN:ANDREW AND PAUL JONES
¢/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500
TORONTO
ONTARIO MAW2K2

TOTAL INSTRUMENTS: 009

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TITLE REPRESENTED HEREIN THIS 12 DAY OF
NOVEMBER, 2013 AT 05:18 P.M.

ORDER NUMBER: 24778395

CUSTOMER FILE NUMBER:

*END OF CERTIFICATE¥*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE 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).



LAND TITLE CERTIFICATE

s
LINC SHORT LEGAL TITLE NUMBER
0032 200 735 3175TR;3:1 072 515 912 +3

LEGAL DESCRIPTION

PLAN 3175TR
BLOCK 3
LoT 1
CONTAINING .8370 HECTARES( 2.07 ACRES) MORE OR LESS
EXCEPTING THEREOUT:
HECTARES (ACRES) MORE OR LESS
A) PLAN 0720453 SUBDIVISION 0.337 0.83
EXCEPTING THEREOUT ALL MINES AND MINERALS

ATS REFERENCE: 4;19;39;6;NW
ESTATE: FEE SIMPLE

MUNICIPALITY: TOWN OF STETTLER

REFERENCE NUMBER: 072 034 534 +1

—_—._.....—__...____.......-—__.__.__.-_——_....._-...___-.-_.——_—_..._._-.......____.-_—...__.__...._.___._..-__.__._._—_--.

REGISTERED OWNER(S)

REGISTRATION DATE (DMY) DOCUMENT TYPE VALUE CONSIDERATION
072 515 912 27/08/2007 TRANSFER OF LAND SEE INSTRUMENT
OWNERS

IGW REIT GP INC.
OF 200-848 COURTINEY STREET
VICTORIA
BRITISH COLUMBIA V8W 1C4
(DATA UPDATED BY: CHANGE OF ADDRESS 082055730)

ENCUMBRANCES, LIENS & INTERESTS

REGISTRATION
NUMBER DATE (D/M/Y) PARTICULARS

__-—-_.—._—_...._.__....__....—_._..._.—__._.—..._—-_—...-____.—_.-—..-._—__—_.___...—_._.—__....._...._._.__—___—_.—__—

042 276 698 06/07/2004 CAVEAT
RE : EASEMENT

042 276 699 06/07/2004 RESTRICTIVE COVENANT

( CONTINUED )
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ENCUMBRANCES, LIENS & INTERESTS
PAGE 2

REGISTRATION # 072 515 912 +3

NUMBER DATE (D/M/Y) PARTICULARS

072 515 911 27/08/2007 CAVEAT
RE : LEASE
CAVEATOR - PEAVEY INDUSTRIES LIMITED.
7740 - 40 AVENUE
RED DEER
ALBERTA T4P2H9

072 515 913 27/08/2007 MORTGAGE
MORTGAGEE - FIRST CALGARY SAVINGS & CREDIT UNION

LTD.

P.0. BOX 908, CALGARY

ALBERTA T2P2J6

ORIGINAL PRINCIPAL AMOUNT: $3,430,000

072 515 914  27/08/2007 CAVEAT
RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - FTRST CALGARY SAVINGS & CREDIT UNION
LID.
#1100, 333-7 AVE SW
CALGARY
ALBERTA T2P2Z1
AGENT - LAWRENCE D LEON

112 135 333 11/05/2011 NOTICE OF SECURITY INTEREST
RE : FIXTURES
IN FAVOUR OF - MAXIUM FINANCIAL SERVICES INC.
30 VOGELL ROAD,SUITE 1
RICHMOND HILL
ONTARIO L4B3K6
DEBTOR - IGW REIT GP INC.
DEBTOR - IGW REIT LIMITED PARTNERSHIP.
BOTH OF:
200, 710 REDBRICK ST
VICTORIA
BRITISH COLUMBIA VB8T5J3
AMOUNT: $70,350
EXPIRES: 2017/05/10

122 2106 733 03/07/2012 MORIGAGE
MORTGAGEE - COMPUTERSHARE TRUST COMPANY OF CANADA.
¢/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500
TORONTO
ONTARIO MAW2K2
ORIGINAL PRINCIPAL AMOUNT: $80,000,000

122 210 735 03/07/2012 CAVEAT
) RE : ASSIGNMENT OF RENTS AND LEASES
CAVEATOR - COMPUTERSHARE TRUST COMPANY OF CANADA.

{ CONTINUED )



ENCUMBRANCES, LIENS & INTERESTS
PAGE 3
REGISTRATION # 072 515 912 +3
NUMBER DATE (D/M/Y) PARTICULARS

ATTN:ANDREW AND PAUL JONES

c/0 TIMBERCREEK MORTGAGE INVESTMENT CORPORATION
1000 YONGE ST, SUITE 500

TORONTO

ONTARIO M4W2K2

TOTAL INSTRUMENTS: 008

THE REGISTRAR OF TITLES CERTIFIES THIS TO BE AN
ACCURATE REPRODUCTION OF THE CERTIFICATE OF
TTTLE REPRESENTED HEREIN THIS 12 DAY OF
NOVEMBER, 2013 AT 05:18 P.M.

ORDER NUMBER: 24778395

CUSTOMER FILE NUMBER:

*END OF CERTIFICATE*

THIS ELECTRONICALLY TRANSMITTED LAND TITLES PRODUCT IS INTENDED
FOR THE 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,
APPRATSAL OR OTHER ADVICE PREPARED BY THE ORIGINAL PURCHASER AS
PART OF THE ORIGINAL PURCHASER APPLYING PROFESSIONAL, CONSULTING
OR TECHNICAI EXPERTISE FOR THE BENEFIT OF CLIENT (S) .



THIS IS EXHIBIT “D” REFERRED TO IN THE AFFIDAVIT OF
TYSON HARTWELL MADE BEFORE ME ON THE
13TH DAY OF NOVEMBER, 2013

(L2
A COMMISSIONER FOR TAKING AFFIDAVITS FOR

__BRITISH COLUMBIA
Colin Poon




Bahrami, Elly

M

From: Verbrugge, Magnus C.

Sent: November-08-13 9:58 AM

To: dgruber@farris.com

Cc: TSandler@osler.com; michaelj.vermette@ca.pwc.com; Tyson Hartwell
(THartwell@firstcalgary.com); Bahrami, Elly; Dawkins, Robert

Subject: League - First Calgary - IGW REIT GP Inc. - 50 Avenue, Stettler AB

David,

We are writing on behalf of our client First Calgary Savings & Credit Union.

The November 1% payment under the first mortgage held by our client against property owned by IGW REIT GP
Inc., located at 600 — 50 Avenue, Stettler, AB was returned. The amount of the payment was $22,015.00.

It is out client’s understanding that the property in Stettler produces operating income. If the mortgage is not being
paid, then unless the mortgagor can confirm that the revenue from the property is being segregated and not used for
other purposes, it will mean that First Calgary’s collateral is being fraudulently conveyed out of that entity to fund the
cash burn in other entities.

We understand that other creditors have been told that this is what is occurring on the properties that they have
financed. First Calgary objects to this in the strongest terms: any such fraudulent conveyance would be in bad

faith. The fact that some entities in the LEAGUE group are out of cash does not entitle those entities to use the cash
from other entities. '

Please confirm that the Stettler property has been financially ring-fenced and that the revenue is being held separate
and apart. And if that is the case, please confirm that those funds will be remitted to First Calgary forthwith in an
amount sufficient to pay the mortgage.

Thanks,
Magnus

Magnus C. Verbrugge

Partner

T 604.640.4198 | F 604.622.5898 | mverbrugge@blg.com

1200 Waterfront Centre, 200 Burrard Street, P.O. Box 48600, Vancouver, BC, Canada V7X 172

Borden Ladner Gervais LLP | It begins with service | Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterioo
Region/ blg.com

B ,:; Please consider the snvironment before
! . " .




THIS IS EXHIBIT “E” REFERRED TO IN THE AFFIDAVIT OF
TYSON HARTWELL MADE BEFORE ME ON THE
137H DAY OF NOVEMBER, 2013
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Bahrami, Elly

L
From: David Gruber <dgruber@fartis.com>
Sent: November-08-13 5:53 PM
To: Verbrugge, Magnus C.
Cc: TSandler@osler.com; michaeljvermette@ca.pwc.com; Tyson Hartwell

(THartwell@firstcalgary.com); Bahrami, Elly; Dawkins, Robert

Subject: RE: League - First Calgary - IGW REIT GP Inc. - 50 Avenue, Stettler AB
Magnus,

| appreciate all your clients are seeking to position themselves to oppose continuation of this proceeding and that we
can expect correspondence such as this to be attached as an exhibit to an affidavit. It is not my.practice to respond
substantively to correspondence written for that apparent purpose as | believe the better course is for the parties to
make their submissions as submissions and have their clients give evidence.

Best regards,

David E. Gruber
Partner

Farris, Vaughan, Wills & Murphy LLP
25th Floor, 700 W Georgia St
Vancouver, BC V7Y 183

Tel 604 661 9361
Fax 604 661 9349

www.farris.com

NOTICE

This electronic message and any accompanying attachments are intended only for the use of the individual or entity named above as
the recipient and may contain privileged, confidential and personal information protected by solicitor-client privilege, obligations of
confidentiality or applicable law. Any use, disclosure, distribution or reproduction of this message or its contents (including any
attachments) (a) by any person other than the named recipient, (b) for any purpose other than its intended purpose, or (c) without the
consent of the sender, is unauthorized and strictly prohibited.

If you have received this message in error, please (i) notity the sender immediately by return e-mail or call 604-661-9361, (ii) do not
disclose, distribute or reproduce this message or its contents in any form, and (iii) permanently delete this message (including any

attachments) and destroy all copies thereof in any form.

Thank you.

ﬁ% Please consider the environment before printing this email



From: Verbrugge, Magnus C. [mailto:MVerbrugge@blg.com]

Sent: November 8, 2013 9:58 AM

To: David Gruber

Cc: TSandler@osler.com; michael.j.vermette@ca.pwc.com; Tyson Hartwell (THartwell@firstcalqarv.com); Bahrami, Elly;
Dawkins, Robert

Subject: League - First Calgary - IGW REIT GP Inc. - 50 Avenue, Stettler AB

David,
We are writing on behalf of our client First Calgary Savings & Credit Union.

The November 1% payment under the first mortgage held by our client against property owned by IGW REIT GP
Inc., located at 600 — 50 Avenue, Stettler, AB was returned. The amount of the payment was $22,015.00.

It is out client’s understanding that the property in Stettler produces operating income. If the mortgage is not being
paid, then unless the mortgagor can confirm that the revenue from the property is being segregated and not used for
other purposes, it will mean that First Calgary’s collateral is being fraudulently conveyed out of that entity to fund the
cash burn in other entities.

We understand that other creditors have been told that this is what is occurring on the properties that they have
financed. First Calgary objects to this in the strongest terms: any such fraudulent conveyance would be in bad

faith. The fact that some entities in the LEAGUE group are out of cash does not entitle those entities to use the cash
from other entities.

Please confirm that the Stettler property has been financially ring-fenced and that the revenue is being held separate
and apart. And if that is the case, please confirm that those funds will be remitted to First Calgary forthwith in an
amount sufficient to pay the mortgage. :

Thanks,
Magnus

Magnus . Verbrugge

Partner

T 604.640.4198 | F 604.622.5898 | mverbrugge@blg.com

1200 Waterfront Centre, 200 Burrard Street, P.O. Box 48600, Vancouver, BC, Canada V7X 172

Borden Ladner Gervais LLP | It begins with service | Calgary | Montréal | Ottawa | Toronto | Vancouver | Waterloo
Region/ blg.com

ﬁ Plaase consider ihe environment befare printing this email.




THIS IS EXHIBIT “F” REFERRED TO IN THE AFFIDAVIT OF
TYSON HARTWELL MADE BEFORE ME ON THE
137H DAY OF NOVEMBER, 2013

(12—

A COMMISSIONER FOR TAKING AFFIDAVITS FOR
BRITISH COLUMBIA

Colin Poon

Student-at-Law



Magnus C. Verbrugge Borden Ladner Gervais LLP )
T (604) 640-4198 1200 Waterfront Centre i
F (804) 622-5898 200 Burrard St, P.O. Box 48600

mverbrugge@blg.com Vancouver, BC, Canada V7X 172

T 604.687.5744 Borden Ladner Gervais
F 604.687.1415

blg.com
File No. 545180/000000

November 6, 2013

Delivered by Email

PricewaterhouseCoopers Inc.
250 Howe Street

Suite 700

Vancouver, BC V6C 357

Attention: Michael Vermette

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 4600, P.O. Box 50
Toronto ON M5X 1B3

Attention: Tracy Sandler
Dear Sirs/Mesdames:

Re; In the Matter League Assets Corporation et al, No. S137743 (the “CCAA
Proceedings”) ‘

We are counsel for TCC Mortgage Holdings Inc., Citizens Bank of Canada, FCC Mortgage
Associates Inc., Firm Capital Corporation, Firm Capital Mortgage Fund Inc., and First Calgary
Financial, all of whom are secured creditors of specific Petitioners in the CCAA Proceedings.

We are writing this letter on behalf of our clients, but it has been written in consultation with, and
with input from, counsel for a number of other secured creditors, as follows:

Firm / Counsel Creditor Clients Creditors’ Approximate
Secured Claims

Borden Ladner Gervais Firm Capital Corporation and $27.2 million
(Magnus Verbrugge, Rob affiliates
Dawkins)

Citizens Bank of Canada

$2.1 million

TCC Mortgage Holdings Inc.
$17.9 million
First Calgary Financial
$2.8 million

tawyers | Patent & Trade-mark Agents



BLG

Borden Ladner Gervais

Lawson Lundell (Heather | EDC $2.5 million
Ferris, Kim Robertson) .

Bank of Montreal $7.0 million
Owen Bird (Alan Canadian Western Bank $6.7 million
Frydenlund, Scott
Stephens)
Blakes (Bill Kaplan) Timbercreek $23.0 million
Kornfeld LLP (Doug Business Development Bank $6.0 million
Hyndman)
Bull Housser (Jane Interior Savings Credit Union $10.0 million
Milton, Kieran Siddall)
Gowlings (Colin Quest Capital $7.0 million
Brousson)
Burns Fitzpatrick (Dennis | Roynat $5.9 million
Fitzpatrick)
Heath Law LLP (Chuck Coastal Community Credit Untion $4.2 million
Blanaru)

TOTAL | Approx. $122.3 million

This letter has been reviewed by, and has the support of, all of the counsel listed above, on behalf
of their clients. Those lenders have secured claims that in the aggregate constitute more than
$120,000,000, which is the majority of the arm’s length secured debt owing by the League Group.
There are other lenders whose counsel have been part of the discussions and whose counsel
believe would be supportive of this letter, who have not yet given instructions to their clients.

It is, of course, already known to all concerned that the CCAA Proceedings as currently
constituted are vigorously opposed by most of — and perhaps all of — the third party secured
creditors. There are a number of reasons why the sccured creditors consider the CCAA 1o be
inappropriate, unworkable and without any prospect of success, including the fact that most of the
entitites are not “debtor companies” under the CCAA, that many of them are likely not even
insolvent on either a balance sheet or cash flow basis, and that there is no compromise or
arrangement that the lenders (who collectively are in a veto position) would support,

In fact, it appears that there is no “lyusiness” to restructure in any event: League Assets depended
for its short-lived success on continued growth and injections of new debt, new investment, and
new acquisitions that would generate fees for the management or “head office” entities, When
the money stopped coming in, the whole edifice appears to have quickly collapsed under its own
weight.
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Borden Ladner Gervais

However, the purpose of this letter is not to elaborate on the reasons why the CCAA should not
continue in any form. It seems as self-evident that this process must necessarily evolve into a
liquidation. The only question is what the liquidation should/will look like.

At the same time, the secured creditors are mindful of the fact that the investors in the League
Assets Group have contributed more than $300 million, are widely dispersed, may be financially
unsophisticated in many cases, and likely requite a process that can assist them to maximize their
recovery.

In recognition of this practical reality, counsel for the secured creditors have been working
together closely since the last court application, in an effort to develop a constructive alternative
approach that can fully protect the interests of the investors, without unnccessary impact on the
secured creditors, This letter sets out the framework of a receivership process that the secured
creditors would generally not oppose, and that we believe will provide the tools for the

appropriate parties to pursue the best potential recovery for the investors,
The receivership proposal set out below is designed around the following facts and principles:

1. There is no fundamental business to restructure because the influx of equity and debt
financing into the League Group has effectively stopped for the foresecable future and the
business as a whole does not and cannot make money as things stand.

2. The secured creditors (and apparently, most of the investors) no longer have any
confidence in the management of the League Group by the existing management team.
Management control needs to vest in someone else.

3. The specific assets and propertics owned by the League Group were generally set up to be
independent of one another, with a different company or limited partnership owning each
property. Effectively, each property was/is run as a separate business.

4. Notwithstanding the “silo” corporate structure, the League Group appears to have been

* moving significant sums of money between the companies without regard to proper
corporate governance and in contravention of all of the applicable loan agreements with
their creditors. This will create significant complexities as between investors who are
relying on the equity in the projects that they invested in, and who accordingly will not all
have identical interests. The investors therefore likely require a process that will allow a
sorting out of their entitlements to the equity in the corporate group as a whole.

5 While we understand that the Monitor is currently undertaking a rigorous analysis of the
“real” equity in the various properties owned by the League Group, it is clear that at least
some of the properties have significant equity in them,

6. To the extent that a global process is required to protect the investors, that process should
be funded out of the equity available to the investors, and not by the secured creditors.
Any issue as to allocation of the costs of the process is properly an issue as between the
investors who stand to benefit from the process, and not an issue as between the secured
creditors.
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Borden Ladner Gervals

7. If there is not sufficient equity in the assets to justify a process to protect the investors,
then there should be no global process at all.

8. Most of the individual properties are income producing properties that are geographically
dispersed and that will not benefit from a full “global” receivership: the value of those
properties will be most efficiently determined and realized in the normal foreclosure and
sale process in whatever jurisdiction each property is located. Because of the
geographical dispersion, the concept of an “orderly liquidation” to protect sale values docs
not apply: these are properties with established income streams that will sell for what they
are worth in the markets in which they are located.

Receivership Proposal

The secured creditors could simply take the position that the CCAA process is inappropriate and
should end, so that each creditor would have the benefit of its collateral security with all of the
attendant risks and rewards that it originally bargained for. Some creditors are fully secured,
others might take a loss, but no creditor would be saddled with either the costs of a complex
CCAA process that has nothing to do with the property that it made a decision to lend against, or
with the costs of having its counsel monitor and assess all of the voluminous pleadings and relief
sought in the CCAA proceedings. We believe that there are a number of reasons at law why the
CCAA should not and cannot continue in any event.

However, the lenders have collectively decided to make a good faith effort to proceed in a
constructive fashion by proposing a “middle ground” receivership that does not simply abandon
the investors to the vagaries of the mess that the League Group’s management has left in its wake.
The secured creditors did nothing to create this problem, of course, but neither do they oppose a
sensible solution designed to protect the creditors.

The proposal of the secured cieditors is as follows:

1. PwC is appointed as receiver of all of the Petitioners, with full receivership powers per
the BC model receivership order, subject to the following:

2. Notwithstanding PwC’s appointment as receiver of all of the entities, none of the third
party secured creditors of the individual entities will be stayed from enforcing their
security.

3. The costs of the receivership will form a charge on the assets of all of the entities, but
ranking behind the security of the third party secured creditors in all cases.

4. Any secured creditor with respect to a specific property can, either at its own request or
in response to a “pitch” from PwC, engage PwC as its receiver under its security. This
may be to perform work on the property, market and/or sell the property, collect rents,
ctc. In any such case, the costs of the receivership specifically related to assistance
provided to that secured creditor will be funded directly by that creditor.

While the above is conceptually quite simple (basically a full receivership of the League Group
but without secured creditors being stayed or “primed”), it provides a number of very important
advantages for all stakeholders, including:
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o The receiver will “have its arms around” the entire League Group with full management
control, which will allow it to organize a coordinated effort to protect and enhance
recoveries for the investors, all of which can be overseen and supervised by the Court in
one proceeding.

e The investors will also have a single forum in which to sort out their entitlements as
between them and the allocation of receivership costs, instead of the chaos and
inefficiency that might result from fractured and independent receiverships of the
different entities in the League Group.

e This will also facilitate the continued use of one or more representative counsel for the
investors or groups of investors, with the potential efficiencies that could flow from that.

o Because every entity will be subject to the receivership order, a rcceiver’s charge behind
the secured creditors will attach to all of the assets. The receivership will be funded out
of the equity in the assets, and not out of the secured creditors’ collateral.

e The receiver will effectively be the receiver of the management entities in the Legue
Group, and of the residual equity in the League Group as a whole, and because it will
have full management control of each entity in the League Group, it will have a voice and
standing in any foreclosure proceeding or sale of assets, just as the applicable League
Group entity would have had.

e The receiver will be able to continue with the property management function currently
carried out by League Assets, and will be able to collect the revenue from that
management activity, which will help fund the receivership.

e The receivership order can be designed so that where a secured creditor on any property
requires additional assistance from the receiver, it will be able to simply and seamlessly
engage the receiver for that purpose, without the need for a further court application, and
will be able to fund those services pursuant to the terms of its existing loan and security
documents, as would normally be the case in a single-property foreclosure or
receivership,

The secured creditors believe that the above receivership proposal strikes the appropriate balance
of providing protection and assistance to the investors with a coordinated process in a single court
proceeding, while recognizing the fact that the secured creditors ought not to be subjected to the
delay and cost of a process that does not benefit them, and that will not enhance the value of their
assets (or for that matter, the recovery by the investors). The secured creditors will continue to
have what they bargained for, but without the investors being cast to the wind.

The wind-down of the League Group’s business is really about allowing the assets to be
monetized in the most efficient way possible, getting the secured creditors paid, and then sorting
out the (messy) question of what the investors’ respective entitlements are 1o any remaining
equity., The monetization of the assets can be most efficiently achieved by the secured creditors
in the normal way on their own collateral, and does not require a global, overarching process that
will simply add complexity and expense for all parties without enhancing value. The “sorting
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out” of whatever is left should be funded by the investors themselves, with the assistance of the
receiver and potentially representative counsel. The receivership proposal set out above achieves
all of that, and would not be opposed by the creditors whose legal counsel have signed this letter.

We recognize that this is an unusual letter, but these are highly unusual citcumstances and the
secured creditors believe that all of the stakeholders are best served by a coordinated attempt to
find a go-forward solution that will provide the best result in a very difficult situation. We ask
that the Monitor take this proposal into consideration and, we hope, support it in the forthcoming
Monitor’s report.  We specifically ask that the Monitor bring this proposal to the Court’s
attention by attaching it to the report and commenting on it,

If the Monitor agrees that the secured creditors’ proposal is a good idea, we would be pleased to
discuss further the specific form of receivership order required to accomplish this, and would
welcome the input of both the League Group and representative counsel for the investors.

Yours truly,

BORDEN LADNER GERVAIS LLP

By: \M\\\/; P

Magnus C. Verbrugge

MCV
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