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Borden Ladner Gervais

UPON the application of Legacy Communities Inc., Airdrie Capital Corporation, Airdrie Country

Estates Inc., Railside Capital Inc., Railside Industrial Park Inc., Foundation Place Capital Inc. and
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Foundation Place Inc. (together, the “Companies™); AND UPON having read the pleadings and materials
filed in this action, including the Third Report of the Monitor, Ernst & Young Inc.; AND UPON hearing
the submissions of Counsel for the Companies and any other Counsel in attendance; AND UPON noting
the consent of Counsel for the Monitor, Counsel for the Unsecured Creditors’ Committee and Counsel for

the Companies;
IT IS HEREBY ORDERED THAT:

1. The DIP financing granted by Azimuth Risk Management Inc. (“Azimuth”) is hereby

approved as follows:

(a) Additional DIP financing for Legacy Communities Inc. (“Legacy™) is approved in
the amount of $620,000;

(b) Additional DIP financing for Airdrie Capital Corporation (“*ACC”) and Airdrie
Country Estates Inc. (“ACE”), jointly, is approved in the amount of $376,000;

(c) DIP financing for Railside Capital Inc. (“Railside™) and Railside Industrial Park
Inc. (“Railside Industrial”), jointly, is approved in the amount of $150,000;

(d) Additional DIP financing for Foundation Place Capital Inc. (“FCI”) and
Foundation Place Inc. (“FPI”), jointly, is approved in the amount of $235,000.

2. The Legacy, ACC and ACE Order granted December 21, 2012 with respect to those
parties’ initial CCAA application (the “Legacy/Airdrie Initial Order”) is hereby amended as

follows:

(a) Paragraph 31 of the Legacy/Airdrie Initial Order is hereby amended to include the

following:

31. Legacy individually, and ACC and ACE jointly, are hereby authorized and
empowered to obtain and borrower under separate credit facilities from
Harvest Capital Management Inc. (the “First DIP Lender”) in order to
finance the Applicants’ working capital requirements and other general

corporate purposes and capital expenditures, provided that borrowings
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under such credit facilities shall not exceed, for Legacy $169,000 and for
ACC and ACE jointly, $162,000 unless permitted by further order of this
Court.

In addition to the First DIP Lender, Legacy individually, and ACC and
ACE jointly, are hereby authorized and empowered to obtain and borrower
under separate credit facilities from Azimuth Risk Management Inc. (the
“Second DIP Lender”) (the First DIP Lender and the Second DIP Lender
are collectively referred to as the “DIP Lender™) in order to finance the
Applicants’ working capital requirements and other general corporate
purposes and capital expenditures, provided that borrowings under the
Second DIP Lender’s credit facilities shall not exceed, for Legacy
$620,000 and for ACC and ACE jointly, $376,000 unless permitted by
further order of this Court,

(b) Paragraph 37 of the Legacy/Airdrie Initial Order is hereby replaced with the

following:

37.

The priorities of the Directors’ Charge, the Administration Charge and the
DIP Lender’s Charge, as among them, shall as regards ACE and ACC

jointly, and Legacy individually, be as follows:
A) ACE and ACC, jointly:

First — Administration Charge (to the maximum amount of

$200,000);

Second — DIP Lender’s Charge (to the maximum amount of
$538,000); and

Third — Directors’ Charge (to the maximum amount of $75,000).

B) Legacy:
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First — Administration Charge (to the maximum amount of

$200,000);

Second — DIP Lender’s Charge (to the maximum amount of
$789,000); and

Third — Directors’ Charge (to the maximum amount of $75,000).

3. The Railside, Railside Industrial, the FCI and FPI Order granted March 21, 2012 with

respect to those parties’ initial CCAA application (the “Railside/Foundation Place Initial Order”)

is hereby amended as follows:

(a) Paragraph 31 of the Railside/Foundation Place Initial Order is hereby replaced

with the following:

31.

Railside and Foundation Place are hereby authorized and empowered to
obtain and borrow under separate credit facilities from Azimuth Risk
Management Ltd. (the “DIP Lender”) in order to finance the Applicants’
working capital requirements and other general corporate purposes and
capital expenditures of Railside and Foundation Place, provided that
borrowings under such credit facilities shall not exceed, for Railside,
$150,000, and for Foundation Place, $360,000, unless permitted by further
order of this Court.

(b) Paragraph 37 of the Railside/Foundation Place Initial Order is hereby replaced

with the following:

37.

The priorities of the Directors® Charge, the Administration Charge and the
DIP Lender’s Charge, as among them, shall as regards Railside and

Foundation Place, be as follows:

A) Railside:
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First — Administration Charge (to the maximum amount
$200,000);

Second — DIP Lender’s Charge (to the maximum amount

$150,000 ); and

Third — Directors’ Charge (to the maximum amount of $75,000).

Foundation Place:

First — Administration Charge (to the maximum amount
$200,000);

Second — DIP Lender’s Charge (to the maximum amount
$360,000); and

Third — The Directors’ Charge (to the maximum amount
$75,000).
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